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The form of this work is no longer a matter of 
private choice as to the greater part of it, and 
therefore no longer needs an apologetic introduc- 
tion. It will suffice to explain how the book 
£ became, in its fifth edition, an edition of an Act 

6 of Parliament, and could become so while pre- 

\ serving most of its original substance. In 1877, 

having been asked to write a concise work on 
Partnership, I determined to follow Sir James 
°^ Stephen's example in his Digest of the Law of 

Evidence (an example which then stood alone), 
and to frame the book on the pattern of the 
Anglo-Indian Codes. It then seemed to me 
possible that Parliament might be induced to 
adopt Macaulay's invention of adding authorita- 
tive illustrations to the enacting text of a code ; 
I call it Macaulay's, for I have not found in 
earlier writers, including Bentham, more than 
slight rudiments of the idea, and its first distinct 
appearance was certainly in the draft of the 

a2 
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Indian Penal Code. But at all events this 
method of statement enables the private author 
of a Digest in codified form to exhibit in the 
clearest and shortest way the substance of the 
authorities on which his text is founded. When 
such a Digest is used as the groundwork of a 
Bill, and the Bill finally becomes an Act of 
Parliament, as happened with Mr. Chalmers' 
Digest of the Law of Bills of Exchange, and 
later with the present work, the decisions 
exhibited by way of illustration are no longer 
the only part of the work having authority, but 
they remain authoritative so far as they are con- 
sistent with the terms of the Act, and a summary 
view of them will often be convenient, sometimes 
almost necessary, for the understanding of the 
law as now declared by the Legislature. Unless 
the law has been purposely altered, which in a 
codifying Act is a rare exception, the decisions 
are still the material from which the rule of law 
has been generalized. The rule has acquired a 
fixed and authoritative form, but the principle is 
the same. It is a minor question, in a country 
where the law is uniform, and its administration 
is in the hands of trained lawyers, whether it 
be desirable for the Legislature to undertake the 
selection and statement of illustrations to a Code. 
Perhaps it is a thing best left to private enter- 
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prise ; the rather, in this country, that the con- 
ditions of our legislative procedure make Parlia- 
ment about the least fitted of European legislative 
bodies for such a task. Meanwhile experience 
has shown the convenience of Macaulay's method 
for the statement of a well settled branch of law 
by way of private exposition, and has also shown 
that it may prepare the way for codification. 
Mr. Chalmers* work, which was first published 
not long after this, was transformed into a Code 
(the Bills of Exchange Act) in 1882, and in 1893 
the Sale of Goods Act, also prepared by him, 
codified another important branch of commercial 
law. 

The history of the Partnership Act may be 
very briefly told. In 1879 I drafted a Bill 
intended, first, to codify the general law of 
partnership ; secondly, to authorize and regulate 
the formation of private partnerships with limited 
liability, corresponding to the sociSU en commandite 
of Continental law; and, thirdly, to establish 
universal and compulsory registration of firms. 
The two latter objects were those which my clients 
at that time were most bent on. Subsequent 
experience has shown that the facility given by 
the Companies Act, though seemingly unsus- 
pected by its f ramers, of forming a limited company 
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with as small a number of substantial members 
as may be desired {Salomon v. Salomon 6f Co. 
[1897] A. C. 22) makes any intermediate grade of 
limited liability needless. The registration part 
was dropped in 1880 as a condition of the general 
approval of the Board of Trade. In 1882 the Bill 
made so much way as to be reported by a Select 
Committee, which, however, declined to proceed 
with the limited partnership scheme. After being 
again introduced several times without reaching 
the stage of effectual debate, the Bill was, in 1888 
and 1889, further considered by the Board of 
Trade and the Attorney-General with a view to 
its adoption by Ministers. In 1890 it was intro- 
duced by the Lord Chancellor in the House of 
Lords, and there revised by a Select Committee, 
which made various changes in the arrangement 
of the sections and a certain number of amend- 
ments. The Bill passed through the House of 
Commons with a few further amendments, due 
partly to Sir R. Webster,* then Attorney- 
General, and partly to Sir Horace (now Lord) 
Davey, became law, and came into operation on 
January 1, 1891. 

The Act may not have added much to the 
knowledge of the law possessed by practising 

* Now Lord Alverstone. 
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members of the Chancery Bar, but even to them 
it may save time and trouble. Some familiar 
principles for which there was but little reported 
authority have been placed beyond even formal 
doubt, and some doubtful points are settled 
according to modern usage and convenience. 
Possibly members of the Common Law Bar, and 
probably students entering on the subject, maybe 
thankful for the Act ; and it ought at any rate to 
make the substance and reasons of the law more 
comprehensible to men of business who are not 
lawyers. It is not to be supposed that difficult 
cases can be abolished, or to any great extent 
made less difficult, by this or any other codifying 
measure. But since difficult cases are after all 
the minority, perhaps it is of some importance 
for men of business to be enabled to see for 
themselves the principles applicable to easy ones. 

The Act does not deal with the rules of pro- 
cedure governing actions by and against partner- 
ship firms, which are already codified in the Rules 
of Court, nor with the administration of the assets 
of firms and partners in bankruptcy, which is 
governed by the Bankruptcy Act and Rules, and 
the case-law which that Act assumes to be known. 
The parts of the present work relating to these 
topics are, for the convenience of presenting 
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the subject as a whole, retained in their old 
form. 

It will be observed that the Partnership Act 
does not purport to abrogate the case-law on the 
subject, but on the contrary declares that "the 
rules of equity and common law applicable to 
partnership shall continue in force except so far 
as they are inconsistent with the express pro- 
visions of this Act" (sect. 46). The Act, there- 
fore, has to be read and applied in the light of 
the decisions which have built up the existing 
rules. Should any practitioner imagine that he 
might now relegate Lord Lindley's book, for 
example, to an upper shelf, he would be soon 
undeceived. Codes are not meant to dispense 
lawyers from being learned, but for the ease of 
the lay people and the greater usefulness of the 
law. The right kind of consolidating legislation 
is that which makes the law more accessible 
without altering its principles or its jnethods. 

So far as judicial references to the Act have 
gone, they tend to show that it has accomplished 
its object of declaring the law as it was settled 
and understood, without prejudging any remain- 
ing doubts on questions of principle, and without 
raising any new doubts on points of detail. 
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The conveyancing forms added in the seventh 
edition were contributed by my learned friend 
and cousin Mr. Dighton N. Pollock, of Lincoln's 
Inn, who informs me that he has no change to 
make in them. 

In the course of writing a commentary on the 
Indian Contract Act, including the chapter on 
Partnership, I have lately had to reconsider some 
questions on which there is no positive authority. 
This has led me to insert a new paragraph at 
p. 7 of the present edition, and to re-write part 
of the commentary on sect. 8 of the Act at p. 42. 
Nothing calling for special remark, beyond cita- 
tion in the proper places, has been found in the 
decisions reported since the seventh edition was 
published. 



F. P. 



13, Old Square, Lincoln's Inn, 
May, 1905. 
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Beferences to the Law Journal are now supplied for nearly all 
cases cited. All cases decided by Superior Courts are also 
dated. The consecutive number of the volumes of the Law 
Journal (N. S., Chancery and Common Law series) for a given 
legal year, i.e., Michaelmas term to Michaelmas term, may be 
found by subtracting 30 from the year of the century in which 
that legal year begins. To find the corresponding volume of the 
Weekly Beporter, subtract 51. 

Lindley on Partnership (7th edition, 1905) is cited by the 
author's name alone. My best thanks are due to His Honour 
Judge Lindley and to the publishers for allowing me to use 
advance sheets of the now current edition. 

The Indian Contract Act (IX. of 1872) is cited by the abbreviation 
" I. 0. A. 

I have sometimes referred to my own book on "Principles of 
Contract " (7th edition, 1902) for the fuller explanation of 
matters belonging to that general subject rather than to the 
Law of Partnership. 

Matters of practice and procedure which occur incidentally in the 
facts of the cases cited as Illustrations have been tacitly adapted 
to the present state of the law. 
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LAW OF PARTNERSHIP. 



PART I. 

THE PARTNERSHIP ACT, 1890. 

(53 & 54 Vict. c. 39.) 

[For the Arrangement of Sections, see the General Table of Contents.] 

An Act to declare and amend the Law of Partnership. 

[Hth August, 1890.] 

Be it enacted by the Queen's most Excellent 
Majesty, by and with the advice and consent 
of the Lords Spiritual and Temporal, and Com- 
mons, in this present Parliament assembled, 
and by the authority of the same, as follows : 

Nature of Partnership. 

1. — (1.) Partnership is the relation which sect. l. 
subsists between persons carrying on a business Definition of 

x " partnership. 

in common with a view of profit. 

(2.) But the relation between members of 
any company or association which is — 

(a.) Registered as a company under the 25&26Viot. 

C. QJm 

r. b 



PARTNERSHIP ACT, 1890. 

Parti. Companies Act, 1862, or any other Act of 

sect. 1. Parliament for the time being in force and 

relating to the registration of joint stock 
companies; or 
(b.) Formed or incorporated by or in pur- 
suance of any other Act of Parliament or 
letters patent, or Royal Charter ; or 
(<?.) A company engaged in working mines 
within and subject to the jurisdiction of 
the Stannaries : 
is not a partnership within the meaning of this 
Act. 

Illustrations. 

1. A. agrees with B. to carry the mail by horse and cart 
from Northampton to Brackley on the following terms : B. is 
to pay to A. £9 per mile per annum, and A. and B. are to 
share the expenses of repairing and replacing the carts, and 
to divide equally the money received for conveying parcels, 
and the loss consequent on any loss or damage thereof. A. 
and B. are partners. 1 

2. A., the owner of a vessel, employs B. for some time as 
skipper, and then agrees with B. that B. may take the vessel 
where he likes, and engage the crew and take cargoes at his 
discretion, paying to A. one-third of the net profits. A. and 
B. are probably partners in the adventure. 2 

3. A. and B. are owners in common of a race-horse, and 
agree to share its winnings and the expenses of its keep, A. 
having the management of the horse and paying all expenses 
in the first instance. A. and B. are not partners as to the 
horse. It is doubtful whether they are partners as to the 
profits that may be made by its employment. 8 

1 Green v. Beesley (1835) 2 Bing. N. 0. 108, 42 E. E. 539. 
8 Steel v. Lester (1877) 3 0. P. D. 121, 47 L. J. 0. P. 43;. see 
judgment of Lindley, J. 
3 French v. Styring (1857) 2 C. B. N. S. 357, 26 L. J. C. P. 181. 
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4. A. and B., tenants in common of a house, and desiring Fart I. 
to let it, agree that A. shall have the general management, jtatTl~ 
and provide funds for putting the house in tenantable repair, 

and that the net rent shall be divided between them equally. 
A. and B. are not partners. 1 

5. A., the proprietor of a theatre, lets the use of it to B., 
who provides the acting company and takes on himself the 
whole management, A. paying for the general service and 
expenses of the theatre. The gross receipts are divided 
equally between A. and B. A. is not a partner with B., and 
is not answerable for any infringement of dramatic copyright 
in the performances given by B. under this arrangement. 3 

6. A., B., and C. agree to purchase "on joint account " the 
X. estate, "each paying one-third of the cost and each having 
one-third interest in it/ 9 and to form a new company to deal 
with the property. This agreement does not constitute a 
partnership between A., B., and C. 3 

Nature of Partnership. 

The definition now adopted by the legislature is the Definition of 
result of a very large number of attempts made by various ^""^ Ip ' 
writers in England, America, and elsewhere. A collection 
of these may be seen at the beginning of Lord Iindley's 
book. Kent's (Comm. iii. 23) was the most business-like, 
and I still think it was substantially accurate, and might 
well have been acoepted with more or less verbal condensa- 
tion and amendment. 

The definition given by the Indian Contract Aot, s. 239, 
is Kent's in a more concise form, and runs as follows : — 

Partnership is the relation which subsists between 

1 Per Willes, J., 2 C. B. N. S. at p. 366. But if they furnished 
the house at their joint expense, and then let portions of the house 
as lodgings, they might well be partners. Letting a house is not a 
business, but letting furnished rooms is. 

2 Lyon v. Knowles (1863) 3 B. & S. 556, 32 L. J. Q. B. 71. 

3 London Financial Association v. Kelk (1884) 26 Ch. D. 107, 143, 
53 L. J. Ch. 1025. 

B2 



PARTNERSHIP ACT, 1890. 

Part I. persons who have agreed to combine their property, 
Soct j labour, or skill in some business, and to share the 
profits thereof between them. 

Kent's definition was oriticized by Jessel, M.E., in 
Pooley v. Driver (1876) 5 Oh. D. at p. 472, on the 
ground that there may be partners who do not contribute 
any property, labour, or skill, as where a share is given to 
the widow of a former partner. " Whether or not the 
association requires that one or more of the partners shall 
contribute labour or skill, or what they shall contribute, is 
a question which may be considered as subsidiary." At 
the same time a partner's share is not the less his property 
because it may have been given to him for the purpose of 
being used in that way, and even given out of the share 
of another partner. On the other hand, division of profits, 
as we shall immediately see, is not a sufficient, though it 
is a necessary, test of the existence of a partnership. A 
man may in sundry ways take a share of the profits of a 
business without having such a share in the business as 
will make him a partner. He will not be a partner unless 
he has a direct and principal interest in the business, or, as 
expressed in Cox v. Hickman (notes on sect. 2, below), 
unless the business is conducted on his behalf. 

In order to meet this criticism, I proposed, in the third 
and fourth editions of the present work, the following 
statement : — 

Partnership is the relation which subsists between 
persons who have agreed to share the profits of a 
business carried on by all ox any of them on behalf of 
all of them* 

The nearest approach to a definition which has been 
given by judicial authority in England is the statement 
that "to constitute a partnership the parties must have 
agreed to carry on business and to share the profits in some 
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way in common ; " l where " prqfits " means the exoess of Parti. 
returns over outlay. From this the new statutory defini- feet. 1. 
tion appears to have been formed. The principle, however 
expressed, at once excludes several kinds of transactions 
which at first sight have some appearanoe of partnership. 

Among its applications exemplified in the cases above What is not 
cited as illustrations are these : — The common ownership common 
of any property does not of itself create any. partnership ownewh v* 
between the owners ; moreover, there may be an agreement 
as to the management and use of the property, and the 
application of the produce or gains derived from it, without 
any partnership arising. 2 On the other hand, there may 
be a part ownership without partnership in the property 
itself, together with a real partnership in the business of 
managing it for the common benefit. 8 

The sharing of gross returns, with or without a common Sharing grow 
interest in property from whioh the returns come, does not 
of itself create any partnership. 4 Even an agreement to Agreement to 
bear a definite share of loss as well as take a definite share andloa^ 
of profit is not necessarily a partnership for the purpose of 
giving either party the rights of a partner a, against the 
other, though an unqualified agreement to share profit and 
loss is very strong evidenoe of partnership. 5 The rules 



1 Mollwo, March & Co. v. Court of Wards (1872) L. E. 4 P. C. at 
p. 436. 

2 Illustrations 2, 3, and 6 :— Lindley, 13, 38, 39. As to part 
owners of ships (the most common and important case), see Lindley, 
35; Maude and Pollock on Merchant Shipping (4th Ed.), 100; 
Maclachlan on Merchant Shipping (2nd Ed.), 90, 102 ; Kent, Com. 
iii. 154, 155 ; and Story on Partnership, ch. xvi. passim. 

3 Illustration 2 :— Cockburn, C.J., 2 C. B. N. S. 363 (1857); cp. 
Crawshay v. Maule (1818) 1 Swanst. at p. 523, 18 R. R. at p. 136; 
Steward v. Blakeway (1869) L. R. 4 Ch. 603. 

4 Ulust. 5. 

5 Walker v. Hirsch (1884) 27 Ch. Div. 460, 54 L. J. Ch. 315; 
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PartT 
Sect. 1. 



Specific per- 
formance of 
partnership 
contracts. 



" Joint ad- 
venture." 



stated in this and the foregoing paragraph are now declared 
by the Act itself in sect. 2, which see. It is practioally 
more important to exclude from the definition these re- 
lations more or less resembling it at first sight than to 
make the definition affirmatively complete. 

The remedy of specific performance is generally not 
applicable to an agreement to enter into partnership : for 
" it is impossible to make persons, who will not concur, 
carry on a business jointly for their own common advan- 
tage." But where such an agreement has been acted on, 
the execution of a formal deed recording its terms may be 
ordered by way of specific performance if neoessary to do 
justice between the parties. 1 

Scottish writers make a difference between partnership 
proper and " joint adventure," which is thus defined in 
Bell's Principles,, art. 392 : — 

Joint adventure or joint trade is a limited partnership, 
confined to a particular adventure, speculation, course of 
trade, or voyage ; and in which the partners, either latent 
or known, use no firm or social name, and incur no 
responsibility beyond the limits of the adventure. 

I do not find that the inoidents of a " joint adventure," 
as far as it extends, can be distinguished from those of 
partnership ; but, whatever the importance of the distinc- 
tion may be, it is not met with in the English authorities. 2 
We may compare with " joint adventure" the "association 



Pawsey v. Armstrong (1881) 18 Ch. D. 698, cannot now -be relied 
on; see the remarks of the Lords Justices on it in Walker v. Hirsch. 

1 England v. Curling (1844) 8 Beav. 129, 137; Scott v. Rayment, 
(1868) L. R. 7 Eq. 112. 

2 Lord Eldon seems to have denied it. 3 Dow, at p. 229. Trans- 
actions of this kind, when they occur in England, are dealt with, so 
far as they extend, in the same way as ordinary partnerships : see 
Reid v. Hollinehead (1825) 4 B, & 0. 867, 28 E. R. 488. 
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en participation" recognized by French law (Code de Parti. 
Comm. 47 — 50). But this seems to include transactions scot. l. 
which, according to our rules, are not partnerships at all, 
such as the purchase of goods on common account to be 
divided among the associates. See the collection of autho- 
rities in the Codes Annot^s. In the same way sociiU is 
a wider term than our "partnership." It covers such 
matters as the sharing of benefit derived from the common 
use or enjoyment of anything by owners or tenants in 
common. 

It will be observed that by sect. 45 of the Act, " Business." 
" business " includes every trade, occupation, or profession. 
This, of course, does not abrogate or vary any rule of law 
or judicially reoognized usage which forbids any particular 
occupation or profession to be exercised in partnership, 
e.g. the profession of a barrister. 

All writers who have attempted to define partnership at Whether 
common law before the Act, and most, though not all, of pronto is 
the Continental authors, 1 have laid it down as a necessary e38ential? 
element of partnership that there is an agreement among 
the partners to share profits. In our law the share of a 
partner may be subject to trusts, as in the case of an 
executor authorized to retain his testator's capital in a 
firm, and he may have a limited benefioial interest of his 
own, or none. We may say at once that this makes no 
difference, any more than what a partner not being a 
trustee may ohoose to do with his share of profits when he 

1 A few civilian definitions adopt the division of societas as 
quaestuaria or non quaestuaria, and make the pursuit of a common 
object the only test ; and § 705 of the German Civil Code, which, 
however, is not a formal definition, takes the same line, though 
the following provisions, especially §§ 721, 722, seem to assume 
that the intention is both to make and to share profits. It must 
be remembered that the societas of Boman law is not identical with 
our partnership. 
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*art I. receives it. But the Act, while it speaks of " a view of 
Seot. l. profit," says nothing about the profits being shared between 
the partners at all ; and it has accordingly been suggested 
that under the Act persons who jointly carry on a business 
resulting in profit, though without any intention of divid- 
ing that profit among themselves, or giving any one of 
them the right to claim a share, are partners, and even 
that this was always the law, and the division of profits, 
notwithstanding the uniform language of judges and 
text-writers, is "rather an accident than of the essence 
of the partnership relation." 1 This opinion is certainly 
novel, and I am unable, with great respect for the present 
learned editor of Lindley on Partnership, to see any suffi- 
cient reason for accepting it. Voluntary committees 
managing in a public or quasi-public interest under- 
takings which might be carried on for private gain, 
promoters of entertainments for charitable purposes, and 
other persons in similar positions, including, possibly, 
the Benchers of the Inns of Court, are, if this be so, 
partners without knowing it ; unless indeed it can be said 
that they do not oarry on a business in common, or at all. 
In practice it is easy for persons of this kind to conduct 
their affairs in such a way as to make it clear that none of 
them has authority to pledge the personal credit of his 
companions, and it is quite possible that the question may 
never come into Court. On principle it is submitted that 
such authority is not to be presumed as between persons 
who do not share profits, but must be proved as a fact in 
each case by any one who relies on it, and that persons 
making but not sharing profits are in this way distin- 
guished from true partners (as to whom see s. 5, below). 
It is not denied that such a person might conceivably 



1 Lindley, at pp. 10, 11. 
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make himself liable as an ostensible partner, but this Parti. 



could happen only by very bad tnanagement. In the sect. X. 
case of ordinary commercial trade partnership there is in 
fact and in common sense a presumption — no more than a 
presumption, and subject to various exceptions, but no less 
— that the partners have joined their resources beoause each 
one thinks the other or others competent in the business. 
An apparent partner is an apparent manager. In the 
case of a committee or like body promoting an object in 
which its members have no private interest, there is no 
such mutual confidence and no such presumption in fact, 
and, it is conceived, no reason why the presumption should 
be made in law. It is perhaps needless to consider the 
improbable case of persons who have been, carrying on an 
ordinary partnership business resolving to devote the 
profits in future to some disinterested purpose, while 
otherwise continuing the business as before : but it seems 
obvious that the existing authority of a partner to bind 
the firm would not be determined by anything short of 
specific notice ; and this apart from the doctrine of 
ostensible partnership. 

The provision of sect. 1, sub-sect. 2, is made necessary Exclusion of 
by the fact that there are many joint-stock companies and 2n™ awoda- 
other associations, established for the purpose of carrying tio / 1 . 8 ^°* 
on business and with a view to profit, which oome within ordinary law 
the general conception of partnership, and indeed are $£** 
within the terms of almost every definition that has been 
attempted, but, for reasons of policy and convenience, or 
in some cases in consequence of their peculiar origin and 
history, are governed by special regulations and not by 
the law which governs ordinary private partnerships. 
These are therefore excluded from the scope of the present 
Aot. A similar provision, upon which this is modelled, is 
in the Indian Contract Aot, s. 266. The great substantial 
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difference between partnerships and companies is that an 
ordinary partnership is founded on personal confidence 
between the partners, and gives every partner equal rights 
in the conduct of the business, as we shall see hereafter, 
unless there is an express agreement to the contrary. A 
commercial oompany, on the other hand, is regularly com- 
posed of a minority of active members, designated as 
direotors or by some other name of office, and of a 
majority who need not and most commonly do not know 
anything of one another, and have no part in the ordinary 
conduct of the business. 1 

By the Companies Aot, 1862, 2 a private partnership 
cannot be formed of more than ten persons for banking, 
or twenty for any other business. 

At common law there was no limit to the number of 
persons who might enter into partnership, and it is the 
better opinion 8 that there was nothing to prevent them, as 
a matter of law, from dividing the capital into transferable 
shares and acting as a joint-stock company ; but there 
were always great practical inconveniences about this. A 
partnership not complying with the conditions of the 
Companies Act is now illegal, and the members of such 
an association would be unable to enforce any claim arising 
out of the partnership dealings, although they would be 
individually liable for the debts of the concern to a creditor 
who had dealt with the firm without notice of the state 
of things making its business illegal. 4 



1 See Lindley, 22. 

2 25 & 26 Yict. c. 89, s. 4. 

3 Lindley on Companies, 180 — 184. 

4 See Lindley, 119. A creditor who has notice, e.g. a solicitor 
who has rendered professional services in forming and carrying on 
the association, knowing the number oi members to exceed twenty, 
cannot recover : Re S. Wales Atlantic Steamship Co. (1875-6) 2 
Oh. Div. 763, 46 L. J. Ch. 177. 
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Associations carrying on that whioh at common law Parti. 
would be a partnership business, but exceeding the number sect. 1. 
of ten in the case of banking, and twenty in the case of 
m7 otter M_t_l «**-» «W1- ^co-fag 
within one of the special categories laid down in the 
Companies Aot (substantially identical with those of the 
sub-section now before us), may be called extraordinary 
partnerships. They are governed by special rules of law, 
for the most part statutory, which we shall not here enter 
upon. The statutes, however, are to a considerable extent 
founded upon the principles of ordinary partnership law, 
so that they cannot be sufficiently understood without a 
knowledge of those principles. 

Of the kinds of extraordinary partnerships above specified, 
the class (a) are necessarily corporations, the association 
being made an artificial person with rights and duties 
distinct from those of the natural persons who at any 
given time are members of it. 

The olass (b) are generally but not neoessarily 1 incor- 
porated. 

The olass (c) are in no case incorporated, but are 
ordinary partnerships modified by local custom, and since 
186? by statute also. 2 

It may be useful to note here that there are associations 
which, though not partnerships, yet exist for the acquisi- 
tion of gain by their members within the meaning of the 
Companies Aot, and are therefore unlawful if not regis- 
tered : for example, a mutual marine insurance association, 3 



1 By 7 Wm, 4 & 1 Vict. c. 73, the Crown may establish companies 
by letters patent without incorporation. 

3 The Stannaries Act, 32 & 33 Yict. c. 19, amended by 50 & 51 
Vict. c. 43. 

8 Padstow Assurance Association (1882) 20 Ch. Div. 137, 51 L. J. 
Ch. 344. 



12 



PARTNERSHIP ACT, 1890. 



Parti. 
Beet. 1. 



Bales for 
determining 
existence of 
partnership. 



or mutual benefit 1 or loan 2 sooiety. On the other hand, 
societies may be formed for suoh purposes as investment 
of money, or buying property and re-selling it to the 
individual members, which are neither partnerships nor 
for the acquisition of gain on a common account; and 
such societies do not need registration even if the number 
of members exoeed twenty. 8 

2. In determining whether a partnership 
does or does not exist, regard shall be had to 
the following rules : 

(1.) Joint tenancy, tenancy in common, joint 
property, common property, or part owner- 
ship does not of itself create a partnership 
as to anything so held or owned, whether 
the tenants or owners do or do not share 
any profits made by the use thereof. 

(2.) The sharing of gross returns does not of 
itself create a partnership, whether the 
persons sharing such returns have or have 
not a joint or common right or interest in 
any property from which or from the use of 
which the returns are derived. 

(3.) The receipt by a person of a share of the 
profits of a business is prima facie evidence 
that he is a partner in the business, but the 
receipt of such a share, or of a payment 

1 Jennings v. Hammond (1882) 9 Q. B. D. 225, 51 L. J. Q. B. 
493. 

1 Shaw v. Benson (1883) 11 Q. B. Div. 563, 52 L. J. Q. B. 575. 

8 Re Siddall (1885) 29 Ch. Div. 1, 54 L. J. Ch. 682; cp. Smith v. 
Anderson (1880) 15 Oh. D. 247, 50 L. J. Oh. 39. 
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contingent on or varying with the profits p»rti. 
of a business, does not of itself make f«et. s. 
him a partner in the business; and in 
particular — 

(a.) The receipt by a person of a debt 
or other liquidated amount by instal- 
ments or otherwise out of the accruing 
profits of a business does not of itself 
make him a partner in the business or 
liable as such : 

(b.) A contract for the remuneration of a 
servant or agent of a person engaged 
in a business by a share of the profits 
of the business does not of itself make 
the servant or agent a partner in the 
business or liable as such : 

(c.) A person being the widow or child 
of a deceased partner, and receiving 
by way of annuity a portion of the 
profits made in the business in which 
the deceased person was a partner, is 
not by reason only of such receipt a 
partner in the business or liable as 
such: 

(rf.) The advance of money by way of 
loan to a person engaged or about to 
engage in any business on a contract 
with that person that the lender shall 
receive a rate of interest varying with 
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Parti, the profits/ or shall receive a share of 

sect. 2. the profits arising from carrying on 

the business, does not of itself make 
the lender a partner with the person 
or persons carrying on the business or 
liable as such. Provided that the con- 
tract is in writing, and signed by or 
on behalf of all the parties thereto : 
(e.) A person receiving by way of annuity 
or otherwise a portion of the profits 
of a business in consideration of the 
sale by him of the goodwill of the 
business is not by reason only of such 
receipt a partner in the business or 
liable as such. 

Sir Ford North judicially stated, after careful examina- 
tion, that this seotion, and in particular sub-sect. 3, did 
not make any ohange in the law as already settled. There 
is no doubt that the intention was simply to declare the 
law as it stood. 2 

Illustrations. 

A. As to sub-sects. 1 and 2. See illustrations and 
commentary to sect. 1 above. 

B. As to the general enactment of sub-sect. 3. 

Rule in Cox v. 1. A trader is indebted to several creditors, and they enter 

Hickman, , and ^ an arrangement with him by which the trade is to be 

tions. conducted under their superintendence, and they are to be 

gradually paid off out of the profits. These creditors do not 

1 A contract to pay a fixed sum "out of the profits" is equivalent 
to a contract to pay a share of the profits arising from the business: 
In re Young, Ex parte Jones [1896] 2 Q. B. 484, 65 L. J. Q. B. 681. 

2 Davis v. Davis [1894] 1 Ch. 393, 399, 401, 63 L. J. Ch. 219. 
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thereby become partners of the debtor in his trade, or liable Fart I. 
for the debts of the concern: for "the real ground of the %^~% 
liability," where such liability exists, "is that the trade has 
been carried on by persons acting on his behalf ; " 1 and in . 
the case of such an arrangement as this, the trade is not 
carried on by or on account of the creditors. The test of 
liability is not merely whether there is a participation of 
profits, but whether there is such a participation of profits as 
to constitute the relation of principal and agent between the 
person taking the profits and those actually carrying on the 
business. 2 

2. C. H. becomes security for £10,000 for his son W. H., 
on W. H. becoming a member of Lloyd's. W. H. agrees in 
writing with C. H. that, among other things, S. and no other 
person shall underwrite in the name of W. H. ; that S. shall 
be paid £200 a year and one-fifth of the net profits of under- 
writing ; that 0. H. may withdraw his security on notice, and 
S. shall thereupon cease to underwrite for W. H. ; and that 
one-half of the net profits, after deducting the share of S., 
shall, together with the sum of £25 per annum, be considered 
as owing and be paid to C. H. by W. H. Under this agree- 
ment C. H. is not a partner but a creditor of W. H. 3 

3. A partnership is entered into for a term certain, and it 
is provided by a clause in the articles that if a partner dies 
before the end of the term his representatives shall during 

1 Cox v. Hickman (1860) 8 H. L. 0. 268, 306 (the leading case 
which puts the law on its present footing). The principle of Cox v. 
Hickman is not confined to partnership cases. The H. L., reversing 
the majority judgment of the C. A., applied it to a case where it 
was sought to make trustees for debenture-holders liable as undis- 
closed principals for the contracts of a receiver whom they had 
appointed under their powers: Gosling v. Gaskell [1897] A. C. 575, 
66 L. J. Q. B. 848. 

2 Lord Wensleydale in Cox v. Hickman (1860) 8 H. L. C. at 
pp. 312-3; Blackburn, J., in Bullen v. Sharp (1865) (Ex. Ch.) 
L. E. 1 C. P. at pp. 111-12; Cleasby,B., lb. at p. 118; and further 
on the effect of Cox v. Hickman , Bramwell, B., lb. at p. 127. 

8 Ex parte Tennant (1877) 6 Ch. Div. 303. Compare Bullen v. 
Sharp (1865) (Ex. Ch.) L. B. 1 C. P. 86, 35 L. J. C. P. 105, a 
somewhat similar case, where there was no actual division of profits. 
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Paxtl. the rest of the term receive the share of profits he would 

B6Ct 2 have been entitled to if living : a partner having died, his 

share of profits is paid from time to time to his executors 

under this agreement ; the executors do not thereby become 

partners. 1 

4. The business of an underwriter is conducted by A. in the 
name of B., and A. receives a fixed salary and one-fifth of the 
profits, subject as to this one-fifth to be wholly or partially 
refunded in the event of unexpected losses becoming known 
after the division of profits in any year. The contract between 
A. and B. is not one of partnership) but of hiring and of 
service. 2 

5. A creditor, J., makes an agreement with his debtors, T. 
and W., by which the sum due to him is to be paid out of the 
profits of a building speculation to be executed by T. and W., 
J. furnishing that part of the materials which belongs to his 
own trade ; and after payment of the debt, and paying for 
these new materials, the surplus is to belong to T. and W. 
J. does not become a partner of T. and W., and is not liable 
for the price of goods ordered by them for the purpose of 
being used in the building. 3 

6. A., a publisher, agrees to publish at his own expense a 
book written by B., and to pay to B. half the net profits, if 
any, as ascertained by a certain conventional method of 
taking accounts. It is doubtful whether this does or does 
not constitute a partnership between A. and B. ; * but B. is 
not liable to a paper-maker for paper supplied to A. for the 
general purposes of A.'s publishing business, and used for 
printing B.'s book. 5 

1 Holme v. Hammond (1872) L. E. 7 Ex. 218, 41 L. J. Ex. 157. 

2 Ross v. Parhyns (1875) L. R. 20 Eq. 331, 44 L. J. Ch. 610. 

3 Kilshaw v. Jukes (1863) 3 B. & S. 847, 32 L. J. Q. B. 217. 

4 In Reade v. Bentley (1858) 4 K. & J. 656, Lord Hatherley, then 
V.-C. Wood, seems to have thought the "half -profits" contract did 
create a partnership. Lord Lindley (On Partnership, 50, note (o) ) 
thinks otherwise. So did the Court in the Scottish case of Venables 
v. Wood t there cited by him (see next note) ; but there, even if 
there had been a partnership, it was very difficult to make out that 
the debt sued for was a partnership debt. 

5 Venables y. Wood (1839) 3 Boss, L. 0. on Commercial Law, 
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C. As to the cases provided for under the special clauses Part I. 
of mi-sect 3. Sect. 2. 

7. A., the proprietor of a music-hall, signs and gives to B., 
in consideration of an advance of £250, a paper in the following 
terms : "In consideration of the sum of £250 this day paid 
to me, I hereby undertake to execute a deed of co-partnership 
to you for one-eighth share in the profits of the 0. music-hall, 
to be drawn up under the Limited Partnership Act of 28 & 29 
Vict. c. 86." ' This is not a contract for a share of profits 
within the Act, but constitutes a partnership at will, in which, 
as between A. and B., B. is to share profit without being liable 
for loss. 2 

8. B. & Co. are traders in partnership. A. lends money to 
the firm on a contract in writing, under which B. & Go. agree, 
among other things, to repay the loan at the end of the part- 
nership, to conform to the partnership deed, which is to be 
open to A.'s inspection, and to pay annually on account of 
profits a definite share of net profits during the continuance 
of the loan. The agreement also contains a provision that in 
the event of A.'s bankruptcy, B. & Co. may pay off the loan 
and determine the agreement, a provision for settlement of 
accounts at the end of the partnership, and payment of the 
loan and stipulated share of profits out of assets, subject to 
the refunding by A. of any sum not exceeding the amount of 
the original advance which may appear to have been over- 
paid on account of profits, and an arbitration clause. The 
agreement expressly purports to be for an advance by way of 
loan under the provisions of 28 & 29 Vict. o. 86. 1 This trans- 
action is merely colourable as a loan, and is not within the 
Act, and A. is liable as a partner for the debts of B. & Co. 3 



529; cp. Wilson v. Whitehead (1842) 10 M. & W. 503, 12 L. J. 
Exch. 43, 62 R. R. 685. It is evident in common sense that the 
paper-maker, printer, and binder have no thought of giving credit 
to the authpr. 

1 The present clause (d) of sub-sect. 3 is equivalent to sect. 2 of 
this Act, which it superseded. The Act of 28 & 29 Vict, is repealed 
by the principal Act (s. 48, below). 

2 Syera v. Syers (1876) 1 App. Ca. 174. 

3 Pooley v. Driver (1876) 5 Ch. D. 458, 45 L. J. Ch. 466. 

r. c 
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Parti. 9. A., B., and 0. enter into an agreement in writing, 

— _ 2 expressly referring to 28 & 29 Vict. c. 86, 1 and reciting that 
A. and B. have agreed to become partners in a certain business, 
and have requested C. to lend them £10,000 to be invested in 
it. The agreement declares that the money is advanced by 
0. to A. and B. by way of loan under the 1st section of the 
Act, and such advance shall not be considered to make C. a 
partner. This sum of £10,000 appears by the agreement to 
be, and in fact is, the whole capital of the business. 

By other clauses of the agreement C. is entitled to inspect 
the books and receive a copy of the annual account, and to 
share profits in a fixed proportion, and has the option of 
demanding a dissolution of the partnership and conducting 
the liquidation of the business in certain events. C.'s capital 
invested in the business is not to be withdrawn till the termi- 
nation of the partnership. Under this agreement C. is a 
partner with A. and B. 2 

General The first section has laid down in general terms what 

limitations of » t_» • nrn_ j ±* j xi • • i 

the idea of partnership is. lne second section guards the principle 
partnership, enunciated in the first. It excludes, in the first and 
second sub-sections, various relations of two or more 
persons to property held jointly or in common, and the 
returns derived from such property, which at first sight 
may appear to resemble partnership, but do not really 
satisfy the fundamental condition of " carrying on a 
business in common with a view of profit." As a matter 
of fact, the conception of partnership has been worked 
out in our Courts through the necessity of attending to 
distinctions of this kind. It has therefore been thought 
convenient to preserve the original arrangement of this 
work for purposes of exposition, and give the authorities 
by which this distinction is established at the very outset 



1 See note l , last page. 

2 Ex parte Belhasse (1877-8) 7 Ch. Div. 511. 47 L. J. Oh. Go. 
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of the subject, in the commentary on sect. 1, though in Part I. 
the Act theifr effect is stated in seot. 2. sect. 2. 

The third sub-seotion has a very different history. Special pro- 
From the latter part of the eighteenth till past the middle sharing* 8 
of the present century the prevailing doctrine was that P rofito - 
anyone who shared in the profits of a business (at all 
events profits in the correct sense, net profits as opposed 
to gross returns, or gross profits as they were sometimes 
improperly called) must be liable as a partner. 1 The 
decision of the House of Lords in Cox v. Michnan 2 showed 
this doctrine to be erroneous. The true doctrine, as laid 
down in recent authorities, and now declared by the Act, 
is that sharing profits is evidence of partnership, but is not 
conclusive. We have to look not merely at the fact that 
profits are shared, but at the real intention and contract 
of the parties as shown by the whole facts of the case. 9 
Where one term of a contract creates a right to share 
profits, it is not correct to take that term as if it stood 
alone and presume a partnership from it, and then construe 
the rest of the agreement under the influence of that pre- 
sumption. Sharing profits, if unexplained, is evidence of 
partnership : but where there is an express agreement the 
agreement must from the first be looked to as a whole 
to arrive at the true intention. 4 

It took several years, however, to work out the con- 
sequences of Cox v. Hickman} For some time they were 
still imperfectly understood, even by some of the noble 
and learned persons who had taken part in the decision. 



1 See the authorities epitomized, Lindley, 51—56. 

2 P. 14, above. 

3 Mollwo, March & Co. v. Court of Wards (1872) L. E. 4 P. C. 
419, 435. 

4 Badeley v. Consolidated Bank (1888) 38 Ch. Div. 238, 57 L. J. 
Ch. 468 : Davis v. Davis [1894] 1 Ch. 393, 899, 63 L. J. Ch. 219. 

c2 



20 PARTNERSHIP ACT, 1890. 

Part I. Various attempts were made by private persons to procure 
Sect. 2. Parliament to pass Bills for authorizing limited partner- 
ships such as have long been allowed in the United States, 
after the pattern of the Continental aocitti en commandite* 
These attempts were so far effectual as to lead to the 
Ministry of the day framing and passing, in 1865, an Act, 
sometimes cited as Bovill's Act, 1 which was then supposed 
by every one concerned to make a material change in the 
law, but really added little or nothing to the effect of Cox 
v. Hickman. The provisions of this Act, repealed and 
re-enacted by the principal Act, are exhibited in the 
sub-section now before us in their proper connexion, as 
rules for particular cases under a more general rule, which 
are of special practical importance, but which do not 
prevent or limit the application of the general rule to 
other analogous cases* On the other hand, the Act is not 
intended to protect, and will not protect, persons who 
attempt to combine the powers of a partner with the 
immunities of a creditor by means of nominal loans. 
There must be not only an advance of money to the 
business, but a loan to a real debtor who is personally 
liable. 2 

The proviso at the end of clause (d) is more explicit 
than the corresponding words in Bovill's Act. 8 
"Primd It is to be regretted that the learning and scholarship 

facte. ^ ^tk Houses of Parliament were not able to devise a 

better English equivalent for the barbarous "primd facie" 
which, though common and convenient in everyday profes- 
sional usage, is hardly becoming in an Act of Parliament, 



\ 28 & 29 Vict. c. 86. 

2 See illustrations 7, 8, 9, above. 
." 8 As to which see Syers v. Syers (1876) 1 App. Cd. 174; Poolty v. 
Driver (1876) 5 Ch D. at p. 468. 
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and, not being a term of art known to the law, is capable Put X. 
of leading to ambiguity. 1 I#ct . ,. 

* r 

3. In the event of any person to whom Postponement 
money has been advanced by way of loan person lend- 

i • • i • i iBfif or selling 

upon such a contract as is mentioned in the inoonsidera- 

i , f» • . • a i a tion of share 

last foregoing section, or ot any buyer oi a of profits in 

j *n • •ji. # c i_ * ±\_ case of insol* 

goodwill in consideration of a share of the Te ncy. 
profits of the. business, being adjudged a bank-, 
rupt, entering into an agreement to pay his 
creditors less than twenty shillings in the 
pound, or dying in insolvent circumstances, 
the lender of the loan shall not be entitled 
to recover anything in respect of his loan, and 
the seller of the goodwill shall not be entitled 
to recover anything in respect of the share of 
profits contracted for, until the claims of the 
other creditors of the borrower or buyer for 
valuable consideration in money or money's 
worth have been satisfied. 

This section corresponds to sect. 5 of Bovill's Act, and 
the decisions on that section will still be applicable. 

The creditor who has lent money in consideration of a Exclusion of 
share of profits is excluded absolutely and aooording to ^^^ 
the literal terms of the Act from oompeting with other f ~ m °ompe- 

*■ ° tation with 

creditors. It does not matter whether they were or were others is 
not creditors during the continuance of the loan, nor 
whether they were creditors in the business or not. Nor 
can such a creditor prove his debt in the bankruptcy until 



1 See Davis v. Davis, note 4 , p. 19, above. 
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Part I. all the other creditors are paid. 1 But if, during the 6ame 
Sect. 3. time, he has lent other sums at a fixed rate of interest, he 
may recover those sums like any other creditor. 2 A con- 
tinuation of what is substantially the same advance with 
a variation of terms will not exclude the operation of this 
enactment. 3 If it were sought to evade this prohibition 
and make the Act an instrument of fraud, by advancing 
a small sum in consideration of a large share of profits, 
and a large sum at fixed interest, the lender would probably 
be treated as a partner. 4 The operation of this section 
is not excluded by lending money for fixed interest and 
a sum equal to a specified share of profits, and calling that 
additional sum a salary. 5 

This express postponement of the creditor receiving a 
share of profits has the effect of putting him approximately 
in the position of a true limited partner, or commanditaire 
in the French terminology. For some reason which I 
have never been able to understand, people in this country 
seem to find almost invincible difficulty in grasping the 
conception of a partner with limited liability who, being 
a true partner, is not a creditor of the firm at all, so that 
there can be no question of his competing with creditors 
in respect of his capital. Yet the position of a shareholder 
in a limited company (which is essentially the same thing) 
is now quite familiar. 



1 Ex parte Taylor, In re Grason (1879) 12 Ch. Div. 366, 379; 
followed in In re Mason, note 3 , below. 

3 Ex parte Mills (1873) L. E. 8 Oh. 569. 

3 Re Hildesheim [1893] 2 Q. B. 357 (on BovilTs Act). So where 
on dissolution of a partnership a loan was continued on the same 
terms to one partner who took over the business, and he afterwards 
became bankrupt, the lender was postponed: In re Mason, Ex parte 
Bing [1899] 1 Q. B. 810, 68 L. J. Q. B. 466. 

* Ex parte Mills (1873) L. R. 8 Ch. at pp. 574-6. 

• Re Stone (1886) 33 Ch. D. 541, 55 L. J. Ch. 795. 
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It is to be observed that this section " does not deprive Fart I. 
the lender of any security he may take for his money " ; Scot. 4. 
if he has taken a mortgage, for instance, his rights as 
mortgagee are not affected, 1 and he may enforce any such 
security by way of foreclosure or sale. 2 

4. — (1.) Persons who have entered into Meaning of 

firm* 

partnership with one another are for the pur- 
poses of this Act called collectively a firm, 8 
and the name under which their business is 
carried on is called the firm-name. 

(2.) In Scotland a firm is a legal person 
distinct from the partners of whom it is com- 
posed, but an individual partner may be 
charged on a decree or diligence directed 
against the firm, and on payment of the debts 
is entitled to relief pro raid from the firm and 
its other members. 

The law of England knows nothing of the firm as a Firm not 
body or artificial person distinct from the members com- aTarUfidal 
posing it, though the firm is so treated by the universal |~J 
practice of merchants and by the law of Scotland. In 
England the firm-name may be used in legal instruments 
both by the partners themselves and by other persons as 
a collective description of the persons who are partners in 
the firm at the time to which the description refers : 4 and 



1 Lindley, 62 ; Ex parte Sheil (1877) 4 Ch. Div. 789, 46 L. J. 
Bky. 62. 

2 Badeley v. Consolidated Bank (1888) 38 Ch. Div. 239, 57 L. J. 
Ch. 468 (affirming on this point the decision below, 34 Ch. D. 536). 

8 Op. I. C. A, s. 239. 
* Lindley, 129. 
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Part I. under the Rules of the Supreme Court actions may now* 
Beet. 4. t>© brought by and against partners in the name of their 
firm. 1 An action between a partner and the firm, or 
between two firms having a common member, was impos- 
sible at common law, and until 1891 it remained open 
to doubt whether such actions were possible since the 
Judicature Acts ; but they are now expressly authorized 
by the Rules of Court. 2 Nevertheless, the general doctrine 
that "there is no such thing as a firm known to the law" 3 

otherwise in remains in f orce* In Scotland, on the other hand, the 
firm is, and has long been, a " separate person " ; not only 
can it sue and be sued in the " social name," but it may 
sue and be sued by its own members, and firms having 
one or more members in common may sue each other apart 
from any statutory authority. 4 

The rules governing the use of firm or trade names 
obviously belong, properly speaking, not to the law of 
partnership, but to that sub-division of the general law 
of property which has to do with copyright and other 
analogous rights. Still it is thought that some short 
remarks upon them may be useful in this place. 

What use of Generally speaking, every man is by the law of England 

ETH.* free to cail himsdl by what name he chooses, or by 
different names for different purposes, 5 so long as he does 



1 Order XLVIHa. r. 1, &c. See Part II., below, p. 139. 

2 Order XLVIHa. r. 10. 

3 James, L.J., Ex parte Corbett (1880) 14 Oh. Div. at p. 126. 

4 Bell, Pr. of Law of Scotland, § 357 ; Second Eeport of the 
Mercantile Law Commission, 18, 141. Where the firm-name is 
merely descriptive and impersonal, however, as " The Carron Iron 
Company," some of the members must be joined by name in the 
action* 

5 See the note in 3 Dav. Conv. pt. i. 357 — 362 1 ; Dairies v. Lowndes 
(1835) 1 Bing. N. C» 597, 618. Strictly speaking, this does not 
apply to names of baptism. The same or greater freedom existed 
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not use this liberty as the means of fraud or of interfering Part I. 

with other substantive rights of his fellow- citizens. And g w t. 4. 

this extends to commercial transactions as well as to the 

other affairs of life : " Individuals may cany on business 

under any name and style they may choose to adopt." l 

The style of the firm need not and often does not express 

the name of any actual member of it. It may contain, and 

often does contain, other names, or no individual names 

at all. On the other hand, although no man is to be 

prevented from carrying on any lawful business in his own 

name by the mere fact of his name and business being 

like another's, 2 yet the mere fact of the name itself being 

his own does not give him any right or licence to do so 

with such additions or in such a manner as to deceive the 

public, and make them believe they are dealing with some 

one else. 3 

: It is said to be an offence against the prerogative of the Assumption 

of corporate 

Crown for private persons to " assume to act as a corpora- name, 
tion." But it is by no means clear how it can be punished 
(though possibly the King's Bench Division may have 
jurisdiction to punish it by fine). 3 And at all events the 



in the Roman law, which allowed a change of nomen, praenomen, or 
cognomen alike. C. 9, 25, de mutat. nom. 1. 

1 Per Erie, C.J., Maughan v. Sharpe (1864) 17 0. B. N. S. at 
p. 462, 34 L. J. C. P. 19; and see remarks of Jessel, M.B., in 
Merchant Banking Co. of London v. Merchants' Joint Stock Bank 
(1878) 9 Ch. D. 560; Levy v. Walker (1879) 10 Ch. Div. 436, 445. 

2 Burgess v. Burgess (1853) 3 D. M. G. 896 ; Turton v. Turton 
(1889) 42 Ch. Div. 128, 58 L. J. Oh. 677 ; Saunders v. Sun Life 
Assurance Co. of Canada [1894] 1 Ch. 537, 63 L. J, Ch. 247 ; cp. 
Aerators, Ltd. v. Tollitt [1902] 2 Ch. 319 (on sect. 20 of the 
Companies Act, 1862). 

. 3 HoUoway v. Holloway (1850) 13 Beav. 209; Massam v. Thorley's 
Cattle Food Co. (1880) 14 Ch. Div. 748 ; Tussaud v. Tussaud (1890) 
44 Ch. D. 678, 59 L. J. Ch. 631 ; F. Pinet & Qie. v. Maison Louis 
Pinet [1898] X Oh. 179, see per North, J., at p. 181. 
4 The attempt to establish a guild o*. "communa" without 
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Parti. 
Sect. 4. 



Foreign laws 
as to trade 
names. 



Exclusive 
right to trade 
names analo- 
gous to pro- 
perty in trade 
mark. 



use of a description such as " Company," which by 
common usage is applicable to incorporated and unincor- 
porated associations alike, does not amount to the offence 
in question. 1 

The laws of Continental states are much more strict and 
definite as to the use of trade names. In France the 
style of a commercial firm {raison sociak) must contain no 
other names than those of actual partners. 2 In Germany 
it must, upon the first constitution of the firm, contain the 
name of at least one actual partner, and must not contain 
the name of any one who is not a partner ; 3 but when the 
name of the firm is once established in conformity with 
these rules, it maybe continued notwithstanding an assign- 
ment of the business, or changes in the persons who are 
partners for the time being, subject to certain consents 
being given. 4 

But although "in this country we do not recognize the 
absolute right of a person to a particular name to the 
extent of entitling him to prevent the assumption of that 
name by a stranger," yet " the right to the exclusive use 



warrant was formerly punishable by fine. Madox, Hist. Ex. 
i. 562, gives several instances from 26 H. 2. Many of these 
" adulterine guilds," as they are called, in London and Middlesex ; 
the burgesses of Totnes and of Bodmin; and Ailwin the mercer 
and other townsmen of Gloucester, were amerced in considerable 
sums on this account. See Stubbs, Const. Hist. i. 418. It can 
hardly be said, however, that these bodies " assumed to act as 
corporations " in the modern technical sense. 
• 1 Lindley, 107. Every European place of business is called 
company by illiterate natives in the Presidency towns of India. 

2 Code de Commerce, 21. For the French law as to the use of 
family names generally, see Du Boulay v. Du Boulay (1869) L. E. 
2 P. C. 430. 

3 Handelsgesetzbuch, 19. 

4 Handelsgesetzbuch, 22, 24. The references are to the revised 
code in force since 1900. 
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of a name in connexion with a trade or business is familiar Part I. 



to our law." l This right is analogous to, but not identioal t^t. 4» 
with the right to a trade mark proper. The right of the 
possessor of a trade mark in the strict sense (which is now 
subject to statutory conditions under the Patents, Designs, 
and Trade Marks Act, 1883, 46 & 47 Vict. c. 57), is to 
prevent competitors from trading on his reputation, and 
passing off their wares as his own by means of oopies or 
colourable imitations of the visible sign or device which he 
has appropriated to his business; and the right of the 
possessor of a trade name stands on the like footing. 
" The principle upon which the cases on this subject 
proceed is not that there is property in the word, but that 
it is a fraud on a person who has established a trade, and 
carries it on under a given name, that some other person 
should assume the same name, or the same name with a 
slight alteration, in such a way as to induce persons to deal 
with him in the belief that they are dealing with the person 
who has given a reputation to the name." 2 

The right to a particular name may likewise be infringed May be 
circuitously by means of a trade mark or description fitted meanfof 
to bring goods into the market under a deceptive name. JjJJjJj £J^ 
In such a case the first appropriator of the name has his infringement 

. of trade mark 

remedy no less than if the name had been directly adopted as such, 
by his rival, and it is no answer to his complaint to say 
that there is no such physical resemblance between the 
trade marks as would deoeive a customer of ordinary 
caution. The trade mark complained of may be free from 
offence in its primary character and offioe as a visible 



} Du Boulay v. Du Boulay (1869) L. E. 2 P. C. 430, 441. 

8 Giffard, L.J., in Lee v. Haley (1869) L. E. 5 Oh. at p. 161, 39 
L. J. Ch. 284. The same principle has been acted on by the Courts 
of France : Sirey, Codes Annotes, on Code do Commerce, 18, 19, 
no. 46 of note. 
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Part I; symbol ; but that will be no excuse for a breach of the 

Sect. 4. distinct duty to respect the trade names as well as the 

trade marks of other dealers, 1 And (on the principle that 

a man is not allowed to ignore the natural consequences of 

his acts) it is immaterial whether there be any fraudulent 

intention or not. 2 

Whether Where a name of incorporation is such as to be, if used 

against cor- ^ or trading purposes, an infringement of an existing trade 

poration for na nie, it is doubtful whether an action can be maintained 

trading in its 

corporate against the corporation for trading in its corporate name, 

the name or whether the only remedy is not against those persons 

Lfrhigement individually who procured that name to be given. 3 But 

of existing gueh an action, it is submitted, may well lie. For though 

trade name* m # 

it may be true that the corporation has no power to trade 
under any other name than its proper name of incorpora- 
tion, yet it is in no way bound to trade at all ; and if it has 
a name under which it cannot trade without interfering with 

i ■ ■ — — ■ ■ 

1 Seixo v. Provezende (1865) L. E. 1 Ch. 192. The leading autho- 
.- • rities on this and the allied subjects of trade marks are collected in 

Cope v. Evans (1874) L. E. 18 Eq. 138 ; see too the explanations and 
distinctions given in Singer Manufacturing Co. v. Wilson (1876) 2 Ch. 
Div. at pp. 441 seq., by Jessel, M.E., and 8. 0. in 0. A. ib. 451 seq.; 
and further, on the subject generally, per Lord Blackburn, Singer 
Manufacturing Co. y. Loog (1882) 8 App. Ca. 15, 29, 52 L. J. Clu 
481. Our Courts have often had great difficulty in drawing the line 
between legitimate protection of one's business identity, if one may 
so speak, and attempts to monopolize elements of commercial value 
at the expense of other traders no less entitled to make use of 
them. See En o v. Dunn (1890) 15 App. Ca. 252; Montgomery v. 
Thompson [1891] A. 0. 217, 60 L. J. Ch. 757. The literal correct- 
ness of a description is not enough to justify its use if it is in fact 
deceptive: Reddaway v. Banham [1896] A. C. 199, 65 L. J. Q. B. 
381. 

2 ffendriks v. Montagu (1881) 17 Ch. Div. 638, 651, 50 L, J. Qb. 
257. 

9 Lawson v. Bank of London (1856) 18 .0. B. N. S. 84, 25 L. J % 
0. P. 188. 
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other persons' rights, that is its misfortune, but can surely Fart I. 
make no difference to their rights. 1 toot. 4. 

There can be no trade name unless in connexion with No trade 

• • « a • &AD10 With* 

an existing business. A man cannot appropriate a name oat actual 
for this purpose by the mere announcement of his intention bu8Uieaiu 
to trade under it. 2 

Relations of Partners to Persons dealing with them. 

6. Every partner is an agent of the firm Power of 
and his other partners for the purpose of the Endthe firm, 
business of the partnership; and the acts of 
every partner who does any act for carrying 
on in the usual way business of the kind carried 
on - by the firm for which he is a member bind 

, the firm and his partners, unless the partner so 
acting has in fact no authority to act for the 
firm in the particular matter, and the person 

" with whom he is dealing either knows that he 
has 8 no authority, or does not know or believe 
him to be a partner. 

- "Generally speaking, a partner has full authority to 
deal with the partnership property for partnership pur- 
poses." 4 

" Ordinary partnerships are by the law assumed and 
presumed to be based on the mutual trust and confidence 
of each partner in the skill, knowledge and integrity of 
every other partner. As between the partners and the 

. l See Hendriks v. Montagu (1881) 17 Ch. Div. at p. 647. 

2 Lawson v. Bank of London, note s , last page. 

8 Cp. I. 0. A. 251. 

4 Lord Westbury in Eon parte Darlington, &c. Banking Co, (1864) 
4 D. J. S. 581, 585. 



authority. 
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Part I. outside world (whatever may be their private arrange- 
8ect. 5. ments between themselves), each partner is the unlimited 
agent of every other in every matter connected with the 
partnership business, or which he represents as partnership 
business, and not being in its nature beyond the scope of 
the partnership." l 
Except where The exception in the event of the partner having no 

he has neither ,■%_ • . * i l ± x-l ja j ± 

apparent authority, and also not appearing to the other party to 
anthSSL k ftve i* ( or even being known not to have it, in which 
case no difficulty can be felt), is not established by any 
direct decision. But it was said in a modern case by 
Oleasby, B., that partnership does not always, and 
especially does not in these circumstances, imply mutual 
agency. 

" In the common case of a partnership, where by the 
terms of the partnership all the capital is supplied by A., 
and the business is to be carried on by B. and C, in their 
own names, it being a stipulation in the contract that A. 
shall not appear in the business or interfere in its manage- 
ment ; that he shall neither buy nor sell, nor draw nor 
accept bills ; no one would say that as among themselves 
there was any agency of each one for the others. If, 
indeed, a mere dormant partner were known to be a 
partner, and the limitation of his authority were not 
known, he might be able to draw bills and give orders for 
goods whioh would bind his co-partners, but in the ordinary 
case this would not be so, and he would not in the slightest 
degree be in the position of an agent for them." 2 



1 James, L.J., in Bairns Case (1870) L. E. 5 Ch. at p. 733. 

2 Cleasby, B., in Holme v. Hammond (1872) L. B. 7 Ex. at p. 233. 
In a case not involving partnership, an undisclosed principal was 
held liable for acts done by his agent without either real or apparent 
authority : Watteau v. Fenwick [1893] 1 Q. B. 346, sed qu. See 
Lindley, 146, note (/) ; L. Q. B. ix. 111. 
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The acts of a partner done in the name of a firm will Part I. 
not bind the firm merely because they are convenient, or *»ot. 5. 
prudent, or even necessary for the particular occasion. What kind 
The question is, what is necessary for the usual conduct of general bind 
the partnership business ; that is the limit of each partner's 
general authority : he is the general agent of the firm, but 
he is no more. " A power to do what is usual does not 
include a power to do what is unusual, however urgent." l 

Whether a particular act is " done in carrying on a 
business in the way in which it is usually carried on " is a 
question to " be determined by the nature of the business, 
and by the practice of persons engaged in it." * This must 
once have been a question of fact in all cases, as it still 
would be in a new case. But as to a certain number of 
frequent and important transactions, there are well under- 
stood usages extending to all trading partnerships, and now 
constantly recognized by the Court ; these have become in 
effect rules of law, and it seems best to give them as such, 
and this we proceed to do. In other words, there are 
many kinds of business in which it is so notoriously needful 
or useful to issue negotiable instruments, borrow money, 
and so following, in the ordinary course of affairs, that the 
existence or validity of the usage is no longer a question 
of fact. But there is no authoritative list or definition of 
the kinds of business which are " trades " in this sense. 
Thus it is hardly possible to frame a statement which shall 
be quite satisfactory in form. 

It seems however that, subject to the limitations which Implied 
will appear, every partner may bind the firm by any of S±£*in° f 
the following acta: ££"*""- 

a. He may sell any goods or personal chattels of the 
firm. 



1 Lindley, 147. 
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PArt I. 5. He may purchase on account of the firm any goods 

toot. 5« of a kind necessary for or usually employed in the 

business carried on by it. 

c. He may receive payment of debts due to the firm, 

and give receipts or releases for them. 

d. He may engage servants for the partnership business. 

And it seems that if the partnership is in trade, every 
partner may also bind the firm by any of the following 
acts: 

c. He may accept, make, and issue bills and other 
negotiable instruments in the name of the firm. 1 

/. He may borrow money on the credit of the firm. 

g. He may for that purpose pledge any goods or personal 
chattels belonging to the firm. 

h. He may [probably] for the like purpose make an 
equitable mortgage by deposit of deeds or otherwise 
of real estate or chattels real belonging to the firm. 

The general powers of partners as agents of the firm are 
summed up by Story in a passage which has been adopted 
by the Judicial Committee of the Privy Council : 2 — 

" Every partner is in contemplation of law the general 
and accredited agent of the partnership, or as it is some- 
times expressed, each partner is praepositm negotm societatis, 



1 Cp. the Bills of Exchange Act, 1882, s. 23, and Chalmers* Digest 
of the Law of Bills of Exchange, 6th ed., p. 67 sqq. Where the 
firtn-name is also the name of an individual member of the firm who 
does not carry on any separate business, a bill of exchange, drawn, 
accepted, or indorsed in that name is presumed to t>e a partnership 
bill, and if the other partners are sued on it the burthen of proof is 
on them to show that the name was signed as that of the individual 
partner and not as that of the firm: Yorkshire Banking Co. v. Beahon 
(1880) 5 0. P. Div. 109, 121, 49 L. J. 0. P. 380. 

2 Story on Agency, § 124 ; Bank of Australasia v. Breillat (1847) 
6 Moo. P. C. at p. 193. 
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and may consequently bind all the other partners by his Fart I. 
acts in all matters which are within the scope and objects s«ot. 5. 
of the partnership. Hence, if the partnership be of a 
general commercial nature, he may pledge or sell the 
partnership property; he may buy goods on aooount of 
the partnership ; he may borrow money, contract debts, 
and pay debts on account of the partnership; he may 
draw, make, sign, indorse, accept, transfer, negotiate, and 
procure to be discounted promissory notes, bills of exchange, 
cheques and other negotiable paper in the name and on 
account of the partnership." 

The particular transactions in which the power of a 
partner to bind the firm has been called in question, and 
either upheld or disallowed, are exhaustively considered 
by Lord Lindley (Partnership, 153 — 171). A certain 
number of the leading heads may here be selected by way 
of illustration. The distinction between the powers of 
partners in trading and non-trading firms is perhaps not 
quite clear on the authorities ; and Story, as we have just 
seen, did not venture on anything more definite than " a 
general commercial nature " to explain what the difference 
between a trading and a non-trading business was ; but it 
is believed that the existing practice and understanding 
are correctly represented by the statement in the text. 

Authority to bind the Firm implied. 

The power of binding the firm by negotiable instruments Negotiable 
is one of the most frequent and important. "" rumen *. 

In trading partnerships every partner has this power 
unless specially restrained by agreement. 1 In the case of a 



1 Lindley, 154; Bank of Australasia V. Breillat (1847) 6 Moo. 
P. 0. at p. 194 ; Ex parte Darlington, &c. Banking Company (1864) 
4 D. J. S. at p. 585. Brokers and commission agents are not traders 

P. D 
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Part I. non-trading partnership those who seek to hold the firm 
geot. 5. bound must prove that suoh a course of dealing is necessary 
Exception as or usual in the particular business. In the case, again, of 
numerous an association " too numerous to act in the way that an 
associations. Qj^^y partnership does/' 1 whose affairs are under the 
exclusive management of a small number of its members — 
in other words, an unincorporated company — the presump- 
tion of authority does not exist either for this purpose or 
in the other oases where partners have in general an 
implied authority ; for the ordinary authority of a partner 
is founded on the mutual confidence involved, in ordinary 
cases, in the contract of partnership ; and this confidence 
is excluded when the members of the association axe 
personally unknown to one another. 

In suoh a case those who axe mere shareholders have no 
power at all to bind the rest, and the directors or managing 
members have no more than has been conferred on them 
expressly or by necessary implication in the constitution 
of the particular sooiety. 2 But since the Companies 
Acts this rule is not likely to have much praotical appli- 
cation. 

It seems indeed a not untenable suggestion that the 
fixing of the number of twenty by the Companies Act, 
1862, as the superior limit of an ordinary partnership 
must be taken as a legislative declaration that no smaller 
number can be considered " too numerous to act in the 
way that an ordinary partnership does." The general 
aim and policy of the Act, it might be urged, was to leave 
no middle term between an ordinary partnership and a 

-within the meaning of this rule : Yates v. Ballon (1858) 28 L. J. 
Ex. 69. 

1 3 D. M. G. 477 (1854). 

2 Dickinson v. Valpy (1829) 10 B. & 0. 128, 34 R. E. 348; 
Principles ol Contract, 7th ed., 131. 
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company regularly formed under the Act. In point of Parti. 
fact, however, associations of seven or more persons who gut. 5. 
do not mean to act as partners in the ordinary sense will 
almost always seek to be registered as limited companies ; 
and the question here suggested is perhaps merely curious. 

Every partner in a trading firm has an implied authority Borrowing 
to Ww money for the pu^osee of ihe iLneas on the —* 
credit of the firm. 1 The directors of a numerous associa- 
tion, according to the rule above explained, have no such 
authority beyond what may have been specially committed 
to them. 2 

Every partner has implied authority to dispose, either by S*}* *»* 
way of sale or (where he has power to borrow on the credit partnership 
of the firm) by way of pledge, of any part of the goods or P TO P ert y- 
personal property belonging to the partnership, 8 unless it 
is known to the lender or purchaser that it is the intention 
of the partner offering to dispose of partnership property 
to apply the prooeeds to his own use instead of accounting 
for them to the firm. 4 

A partner having power to borrow on the credit of the 
firm may probably give a valid equitable security, by 
deposit of deeds or otherwise, over any real estate of the 
partnership. 6 

But a legal conveyance, whether by way of mortgage or 
otherwise, of real estate or chattels real of the firm, cannot 
be given except by all the partners, or with their express 
authority given by deed. 5 

A partner may buy on the credit of the firm any goods Purchase. 
t)f a kind used in its business, and the firm will be bound, 



1 Bank of Australasia v. Breillat (1847) 6 Moo. P. 0. 162, 194. 

2 Burmester v. Norris (1851) 6 Ex. 796, 21 L. J. Ex. 43. 
8 Lindley, 166, 170. 

4 Ey parte Bonbonus (1803) 8 Ves. 540. 
6 Lindley, 162, 165. 

D2 
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Fart I. notwithstanding any subsequent misapplication of them 
Se Ct( 5, by that partner. 1 This power extends to non-trading 
partnerships. 2 
Employment The managing partner of a business firm has implied 

of solicitor . . r 

to defend authority to employ a solicitor to defend an action brought 
actions - against the firm for the price of goods supplied for its 

business ; and the solicitor may enter appearance in the 
name of each of the other partners, and is not bound to 
inform them of the progress of the action. 8 
Payment to Payment to one partner is a good payment to the firm, 4 
one partner. 7 and hy parity of reason a release by one partner binds the 
firm, " because, as a debtor may lawfully pay his debt to 
one of them, he ought also to be able to obtain a discharge 
upon payment." 5 
Servants. " One partner has implied authority to hire servants to 

perform the business of the partnership," and probably also 
to discharge them if the other partners do not object. 6 



Authority to bind the Firm not implied. 

Deeds. One partner cannot bind the others by deed without 

express authority (which must itself be under seal), 7 and 
where the partnership articles axe under seal, the fact of 
their being so does not of itself confer any authority for 
this purpose. 8 



MhA**i 



1 Bond v. Gibson (1808) 1 Camp. 185, 10 E. E. 665. 

2 Lindley, 168. 

3 Tomlinson v. Broadsmith [1896] 1 Q. B. 386, 65 L. J7Q.-B. 308, 
O.A. 

* Lindley, 159. 

6 Best, O.J., in Stead V. Salt (1825) 3 Bing. at p. 103, 28 E. E. 
603, 604. 

6 Lindley, 170. 

7 Steiglitz v. Eggmton (1815) Holt N. P. 141, 17 E. E. 622, 

8 Harrison v. Jackson (1797) 7 T. E. 207, 4 E. E. 422, 
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One partner oannot bind the others by giving a guaranty Part I. 
in the name of the firm, even if the act is in itself a saotTi! 
reasonable and convenient one for effecting the purposes of Guaranties, 
the partnership business, unless such is the usage of that 
particular firm, or the general usage of other firms engaged 
in the like business : l in other words, there is no general 
implied authority for one partner to bind the firm by 
guaranty, but agreement may oonf er such authority as to 
a particular firm, or custom as to all firms engaged in a 
particular business. In the latter oase, however, the foroe 
of the custom really depends on a presumed agreement 
among the partners that the business shall be conducted 
in the usual and customary manner. 

A partner cannot accept shares in a company, even fully Satisfaction, 
paid up, in satisfaction of a debt due to the firm. 2 

It is not oompetent to one member of a partnership to Submission to 
bind the firm by a submission to arbitration. 3 

There is no converse general presumption that the firm Firm not 
is the agent of the partners. Payment to the firm is no igentof 
discharge of a separate debt to one partner without proof P 1 "* 1161 * 
that the firm had authority to receive payment for him. 4 

6. An act or instrument relating to the Partners 

. bound by acts 

business of the firm and done or executed in on behalf of 

, firm. 

the firm-name, or in any other manner showing 
an intention to bind the firm, by any person 
thereto authorised, whether a partner or not, is 
binding on the firm and all the partners. 



1 Brettel v. Williams (1849) 4 Ex. 623, 19 L. J. Ex. 121. 

2 Niemann v. Niemann (1889) 43 Oh. Div. 198, 59 L. J. Ch. 220. 

3 Stead v. Salt (1825) 3 Bing. 101, 28 E. E. 602 ; Adams v. 
Bankart (1835) 1 0. M. & E. 681, 40 E. E. 670. 

* Pvwell v. Brodhwrst [1901] 2 Oh. 160. 
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Part i. Provided that this section shall not affect any 

sect. 6. general rule of law relating to the execution of 

deeds or negotiable instruments. 
Partner nsiiigr 7 # Where one partner pledges the credit of 

credit of firm x x ° 

for private the firm f or a purpose apparently not connected 

purposes. . • 

with the firm's ordinary course of business, the 
firm is not bound, unless he is in fact specially 
authorised by the other partners ; but this 
section does not affect any personal liability 
incurred by an individual partner. 

Sect. 6 is too plain to need oomment. The proviso 
shows, perhaps with abundant caution, that the enacting 
part does not dispense persons, merely because they happen 
to be acting as partners or agents of a firm, from executing 
formal instruments with the forms required by law. 

Sect. 7 sums up the effeot of long-accepted authorities, 
and seems purposely to leave an unsettled point where it 
was. 

The passage already partly cited from Story (p. 32, 
above) oontinues as follows : — 

" The restrictions of this implied authority of partners 
to bind the partnership are apparent from what has been 
already stated. Each partner is an agent only in and for 
the business of the firm ; and therefore his acts beyond 
that business will not bind the firm. Neither will his acts 
done in violation of his duty to the firm bind it when the 
other party to the transaction is cognizant of or oo-operates 
in such breach of duty." 1 

Persons who " have notice or reason to believe that the 



1 Story on Agency, § 125 ; Bank of Australasia v. Breillat (1847) 
6 Moo. P. 0. at p. 194. 
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thing done in the partnership name is done for the private Fart I. 
purposes or on the separate account of the partner doing sect. 7. 
it," 1 cannot say that they were misled by his apparent 
general authority. For his authority presumably exists 
for the benefit and for the purposes of the firm, not for 
those of its individual members. The commonest case, 
indeed the only case at all common, to which this principle 
has to be applied, is that of one partner giving negotiable 
instruments or other security in the name of the firm to 
raise money (to the knowledge of the person advancing 
it) for his private purposes or for the satisfaction of his 
private debt. 2 

" The unexplained fact that a partnership security has 
been received from one of the partners in discharge of a 
separate claim against himself is a badge of fraud, or of 
such palpable negligence as amounts to fraud, which it is 
incumbent on the party who so took the Security to remove, 
by showing either that the partner from whom he received 
it acted under the authority of the rest, or at least that he 
himself had reason to believe so." 8 

" If a person lends money to a partner for purposes for 
which he has no authority to borrow it on behalf of the 
partnership, the lender having notice of that want of 
authority cannot sue the firm." 4 



1 Ex parte Darlington, &c. Banking Co. (1864) 4 D. J. S. at 
p. 585. 

2 See the cases referred to in the next note, and Heilbut y. Nevill 
(1869-70) L. E. 4 0. P. 354, in Ex. Ch. 5 0. P. 478. 

3 Smith, Merc. Law, 43 (9th ed.), adopted by Keating and Byles, 
JJ., in Levieson v. Lane (1862) 13 0. B. N. S. 278; 32 L. J. C. P. 
10 ; by Lord Westbury, in Ex parte Darlington, &c. Banking Co. 
(1864) 4 D. J. S. at p. 585 ; and by Cockburn, O.J. (subject to a 
doubt as to the last words, see next page), in Kendal v. Wood (1871) 
(Ex. Oh.) L. B. 6 Ex. at p. 248, 39 L. J. Ex. 167. 

4 Bank of Australasia v. Breillat (1847) 6 Moo. P. C. at p, 196. 
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Fait I. 
Beqt. 7. 



Whether the 
creditor may 
be entitled as 
against the 
firm by 
reasonable 
belief in the 
partner's 
authority. 



Instances of 
the general 
rule. 



" When a separate creditor of one partner knows he has 
received money out of partnership funds, he must know at 
the same time that the partner so paying him is exceeding 
the authority implied in the partnership— that he is going 
beyond the scope of his agency; and express authority 
therefore is necessary from the other partner to warrant 
that payment." 1 

It is doubtful whether a separate creditor thus taking 
partnership securities or funds from one partner is justified 
even by having reasonable cause to believe in the existence 
of a special authority ; the opinion has been expressed by 
Cookburn, C. J., that he deals with him altogether at his 
own peril. 2 But it may happen that the other partner 
whom the separate creditor seeks to bind has so conducted 
himself as to give reasonable ground for supposing there 
is authority ; and where he has done so, he may be per- 
sonally bound on the general principle of estoppel. The 
rule is stated with this qualification or warning by Black- 
burn, J., and Montague Smith, J. 3 And this case appears 
to be contemplated by the final clause of the section, which, 
however, it will be observed, does not positively impose or 
declare any liability. 

Another special application of the rule, declared by 
sect. 7, was made in a case where two out of three part- 
ners gave an acceptance in the name of the firm for a debt 
incurred before the third had entered the partnership. 
This was held not to bind the new partner, for it was in 
effect the same thing as an attempt by a single partner to 
pledge the joint fund for his individual debts. 4 

1 Montague Smith, J., in Kendal v. Wood (1871) L. E. 6 Ex. at 
p. 253. 

2 L. E. 6 Ex. 248, 39 L. J. Ex. 167. 

3 L. E. 6 Ex. at pp. 251, 253. 

* Shirreff v. Wilke (1800) 1 East, 48, 5 E, E. 509; see per Le 
Blanc, J. 
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Again, if a customer of a trading firm stipulates with Part I. 
one of the partners for a special advantage in the oonduot Seot. 7. 
of their business with him, for a consideration which is 
good as between himself and that partner, but of no value 
to the firm, the firm is not bound by this agreement, and 
incurs no obligation in respect of any business done in 
pursuanoe of it. 1 

The same principle applies to the rights of persons 
taking negotiable instruments indorsed in the name of the 
firm. Where a partner authorized to indorse bills in the 
partnership name and for partnership purposes indorses a 
bill in the name of the firm for his own private purposes, 
a holder who takes the bill, not knowing the indorsement 
to be for a purpose foreign to the partnership, can still 
recover against the other partners, notwithstanding the 
unauthorized character of the indorsement as between the 
partners ; 2 but if he knows that the indorsement is in fact 
not for a partnership purpose he cannot recover. 8 

8. If it has been agreed between the part- Effect of 
ners that any restriction shall be placed on the firm wui not 
power of any one or more of them to bind the acts oT* J 
firm, no act done in contravention of the agree- par 
ment is binding on the firm with respect to 
persons having notice of the agreement. 

It is clear law that if partners agree between themselves Restrictive 
that the apparent authority of one or more of them shall S^rative 
be restricted, such an agreement is inoperative against tf not notified, 
persons having no notice of it. 



1 Bignold v. Waterhouae (1813) 1 M. & S. 255. 

2 Lewis v. Reilly (1841) 1 Q. B. 349, 55 E. E. 262. 

3 Garland v. Jacomb (1873) (Ex. Ch.) L. E. 8 Ex. 216. 
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Part I. " Where two or more persons axe engaged as partners in 

Beet. 8. an ordinary trade, each of them has an implied authority 
from the others to bind all by contracts entered into 
according to the usual course of business in that trade. . . . 
Partners may stipulate among themselves that some one 
of them only shall enter into particular contracts, or that 
as to certain of their contracts none shall be liable exoept 
those by whom they are actually made ; but with such 
private arrangements third persons dealing with the firm 
without notice have no conoern." l 
Effect of But a creditor who has direct warning of a partner's 

want of authority cannot rely on his acts as binding the 
firm, and it seems that before the Aot the effect was the 
same if he had notice of a restrictive stipulation among 
the partners themselves. 2 The present section copies 
almost word for word a similar provision of the Indian 
Contract Act (s. 251, Exception), namely : — 

" If it has been agreed between the partners that any 
restriction shall be placed upon the power of any one of 
them, no act done in contravention of such agreement 
shall bind the firm with respect to persons having notice 
of such agreement." 

Lord Iindley has pointed out 3 that an agreement 
between the partners that certain things shall not be done 
is quite consistent with an intention that if they axe done 
the firm shall nevertheless be answerable. All that such 



1 Lord Cranworth, in Cox v. Hickman (1860) 8 H. L. 0. at p. 304. 

2 Lord Gallway v. Mathew (1808) 10 East, 264, 10 E. E. 289; 
Alder son v. Pope (1809) 1 Camp. 404, n. 

3 At p. 204 (more fully in former editions, 5th ed. 174, 6th ed. 
186). If Lord Lindley's original meaning was that at common 
law, beyond the possible question of construction, notice would be 
effective only if directly communicated by the firm to the particular 
creditor, I should respectfully differ. 
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an agreement necessarily means is that the transgressing Part I. 
partner shall indemnify the firm, not that the firm shall g^tTs. ~~ 
not be liable. If a partner tells a third person that he has 
ceased to be a partner, but his name is to continue in the 
firm for a certain time, this is not a disclaimer of responsi- 
bility, but means that he will be responsible for the debte 
of the firm contracted during the specified time j 1 and the 
undoubted proposition that no agreement among partners, 
whether known or not to third persons, can avail to limit 
the amount of their liability for the debts of the firm, is 
also to some extent analogous. 

It would seem that such an agreement as Lord Lindley 
suggests would not be a restriction on the power of the 
partner to bind the firm, but on the contrary would admit 
the power while making its exercise a breach of faith, and 
therefore would not be within the present section. The 
question whether this, or an operative restriction, were 
what the partners intended, appears to be a question of 
construction in every case ; though it is hard to see what 
rational motive there should be for giving any partner 
wider powers, as between the firm and third persons, than 
his co-partners axe really willing to trust him with as 
between themselves. 

9. Every partner in a firm is liable jointly Liability of 
with the other partners, and in Scotland 
severally also, for all debts and obligations of 
the firm incurred while he is a partner; and 
after his death his estate is also severally liable 
in a due course of administration for such debts 
and obligations, so far as they remain un- 

1 Brown v. Leonard (1816) 2 Chitty, 120, 23 E. E. 744. 
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Part i. satisfied, but subject in England or Ireland to 

Beet. 9, the prior payment of his separate debts. 1 

Illustration. 

A. and B. are partners. The firm gives an order for goods 
to X. Before the goods are delivered A. dies. His estate is 
not liable to X. in an action for goods sold and delivered, as 
the firm did not owe the price of the goods in his lifetime. 2 

The individual partner's liability for the dealings of the 
firm, whether he has himself taken an active part in them 
or not, is of the same nature as the liability of a principal 
for the acts of his agent, and is often treated as a species 
of it. 3 "Each individual partner constitutes the others 
his agents for the purpose of entering into all contracts 
for him within the scope of the partnership concern, and 
consequently is liable to the performance of all such con- 
tracts in the same manner as if entered into personally by 
himself." 4 
The liability It used to be stated that by the English rule of equity 
several? &n partnership debts are joint and several ; but it was decided 
by the House of Lords in Kendall v. Hamilton* that they 
are joint only, except as to the estate of a deceased partner. 6 
The facts of.that case were in substance these : A. and B., 
ostensibly trading in partnership, borrowed money of C, 
for which C. sued them and obtained judgment, but the 

1 This section does not impose any new liability on the estates 
of deceased partners : Friend v. Young [1897] 2 Ch. 421, 66 L. J. 
Ch. 737. 

2 Bagel v. Miller [1903] 2 K. B. 212, 72 L. J. K. B. 495. 

3 See Cox v. Hickman (1860) 8 H. L. 0. at pp. 304, 312. 

* Per Tindal, O.J., in Fox v. Clifton (1830) 6 Bing. at p. 792, 
31 B. B. 544. 
6 4App.0a. 504(1879). 
6 As to the importance of this exception, cp. Lindley, 223 sqq. 
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judgment was not satisfied. Afterwards 0. discovered Parti. 
that D., a solvent person, had been an undisclosed partner sect. 9. 
with A. and B. at the time of the loan as to the adventure 
in respect of which it was contracted. The law being 
settled that a judgment recovered against some of divers 
joint contractors is, even without satisfaction, a bar to an 
action against another of them alone, C.'s action was 
maintainable against D. only if D.'s liability for the loan 
was several as well as joint. It was held that there was 
no real authority for the supposed peculiarity of partner- 
ship debts as regards living partners; that the several 
liability of a deceased partner's estate was not an effect of 
the supposed rule, but a special and somewhat anomalous 
favour to creditors ; and that in this case the debt was not 
joint and several, and C.'s action was barred. 

In the case of a deceased partner's estate it does not 
matter in what order the partnership creditor pursues his 
concurrent remedies, provided the two following conditions 
are substantially satisfied : first, he must not compete with 
the deceased partner's separate creditors; secondly, the 
surviving partner must be before the Court. 1 

The rule in Kendall v. Hamilton does not affeot the 
position of a surety for a partner's debt, for he does not 
merely stand in the creditor's place as against the principal 
debtor, but has further distinct rights. 2 

And the rule of course does not affeot such liabilities of 
partners as axe on the special facts both joint and several. 

For example, where partners have joined in a breaoh of 
trust there are several causes of action as well as a joint 

1 Re Hodgson, Beckett V. Ramedale (1885) 31 Oh. Div. 177, 55 L. J. 
Oh. 241. 

8 BadeUy v. Consolidated Bank (1886) 34 Oh. D. 536, 556. This 
point was not dealt with on appeal (1888) 38 Oh. Div. 238, 57 L. J* 
Oh. 468, as the 0. A. held that there was no partnership at all. 
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Parti, one, and a judgment against the partners jointly does not 
Sect. 9. of itself bar subsequent proceedings against their separate 
estates, 1 nor does a judgment recovered against one partner 
discharge his co-partners. 2 

Judgment recovered against one partner, sued in the 
firm-name, on bills given in the firm-name for the price of 
goods sold, is not of itself, without satisfaction, a bar to a 
subsequent action against the other partner for the price 
of the goods. The causes of action are distinct, and there 
is no warrant for extending the rule m Kendall v. Hamilton 
to such a case. 8 The Act does not appear to affect the 
point. 

The law of Scotland appears to be what the rule of 
English equity was, before Kendall v. Hamilton, supposed 
to be. So far as the result of that case is to establish a 
difference between the laws of the two countries, for which 
there seems to be no rational ground in any difference of 
mercantile usage, it is perhaps to be regretted. 

tij^&^f°r 10. Where, by any wrongful act or omission 

wrongs. of any partner acting in the ordinary course of 

the business of the firm, or with the authority 
of his co-partners, loss or injury is caused to 
any person not being a partner in the firm, or 
any penalty is incurred, the firm is liable there- 
for to the same extent as the partner so acting 
or omitting to act. 



i 



Re Davison, Ex parte Chandler (1884)13 Q. B. D. 50. 

2 Blyth v. Fladgate [1891] 1 Ch. 337, 353, 60 L. J. Ch. 6,6. 

3 Wegg-Prosser v. Evans [1895] 1 Q. B. 108, 64 I* J. Q. B. 1, 
C. A., overruling Cambefort& Co. v. Chapman (1887) 19 Q. B. D. 22&, 
56 L. J. Q. B. 639. 
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Illustration. Part x - 

A. and B, are partners. Z. carries on a competing busi- •^ 10 * 
ness. It is within the course of business of A. and B. to 
obtain information about their competitors' transactions and 
methods by proper means. A. bribes a clerk of Z.'s to 
disclose confidential particulars of Z.'s business in breach of 
his contract with Z. A. and B. are both liable to Z. 1 

11. In the following cases ; namely — Mwapniioa- 
(a.) Where one partner acting within the o^property^ 

«• i . . .■■ .. . received for 

scope of his apparent authority receives or in custody 
the money or property of a third person ° 
and misapplies it ; 2 and 
(b.) Where a firm in the course of its business 
receives money or property of a third 
person, and the money or property so 
received is misapplied by one or more of 
the partners while it is in the custody of 
the firm ; 2 
the firm is liable to make good the loss. 

12. Every partner is liable jointly with his Liability for 
co-partners and also severally 8 for everything and'sev^ra? 
for which the firm while he is a partner therein 
becomes liable under either of the two last 
preceding sections. 

1 Hamlyn y. Houston & Co. [1903] 1 K. B. 81, 72 L. J. K B. 72, 
C.I. 

2 Note the different wording of these clauses. Under clause (a) 
the receipt and misapplication of the money, &c. must be by the 
same partner. Under clause (6), the firm, haying once become 
responsible, is liable for misapplication by any of its members. 
See Blair v. Bromley (1847) 2 Ph. 354 ; St. Aubyn v. Smart (1868) 
L. E. 3 Oh. 646 ; and Plumer v. Gregory (1874) L. E, 18 Eq. 621, 627. 

3 JPlumer v. Gregory, last note. 
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Part I. 
Sect. 12. 



Illustrations. 

1. A., B. and C. are partners in a bank, C. taking no active 
part in the business. D., a customer of the bank, deposits 
securities with the firm for safe custody, and these securities 
are sold by A. and B. without D.'s authority. The value of 
the securities is a partnership debt ior which the firm is liable 
to D. ; and 0. or his estate is liable whether he knew of the 
sale or not. 1 

2. A. and B. are solicitors in partnership. 0., a client of 
the firm, hands a sum of money to A. to be invested on a 
specific security. A. never invests it, but applies it to his own 
use. B. receives no part of the money, and knows nothing of 
the transaction. B. is liable to make good the loss, since 
receiving money to be invested on specified securities is part 
of the ordinary business of solicitors. 2 

3. If, the other facts being as in the last illustration, 0. had 
given the money to A. with general directions to invest it 
for him, B. would not be liable, since it is no part of the 
ordinary business of solicitors to receive money to be invested 
at their discretion. 3 

4. J. and W. are in partnership as solicitors. P. pays 
£1,300 to J. and W. to be invested on a mortgage of specified 
real estate^ and they jointly acknowledge the receipt of it for 
that purpose. Afterwards P. hands over £1,700 to W. on his 
representation that it will be invested on a mortgage of some 
real estate of P., another client of the firm, such estate not 
being specifically described. J. dies, and afterwards both 
these sums are fraudulently applied to his own use by W. 
W. dies, having paid interest to P. on the two sums till within 

1 Bevaynes v. Noble, Clayton's Case (1816) 1 Mer. at pp. 572, 579, 
15 B. B. 161. 

2 Blair v. Bromley (1847) 2 Ph. 354. Cases of this kind do not 
depend on the law relating to trusts, and are therefore not within 
s. 8 of the Trustee Act, 1888 (as to the Statute of Limitations). Qu. 
whether, supposing that section applicable, they would not be 
within the exceptions : Moore v. Knight [1891] 1 Ch. 547, 60 L. J. 
Ch. 271. 

* ffarman v. Johnson (1853) 2 E. & B. 61, 22 L. J. Q. B. 297. 
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a short time before his death., and his estate is insolvent. J.'s Part I. 
estate is liable to make good to P. the £1,300, with interest - t lg 
from the date when interest was last paid by W., but not 
the £1,700.* 

5. A. and B., solicitors in partnership, have by the direction 
of 0., a client, invested money for him on a mortgage, and 
have from time to time received the interest for him. A. 
receives the principal money without directions from C, and 
without the knowledge of B., and misapplies it. B. is not 
liable, as it was no part of the firm's business to receive the 
principal money; but if .the money when repaid had been 
passed through the account of the firm, B. would probably 
be liable. 2 

6. A., one of the partners in a banking firm, advises B., a 
customer, to sell certain securities of B.'s which are in the 
custody of the bank, and to invest the proceeds in another 
security to be provided by A. B. sells out by the agency of 
the bank in the usual way, and gives A. a cheque for the 
money, which he receives and misapplies without the know- 
ledge of the other partners. The firm is not liable to make 
good the loss to B., as it is not part of the ordinary business 
of bankers to receive money generally for investment. 3 

7. A customer of a banking firm buys stock through the 
agency of the firm, which is transferred to A., one of the 
partners, in pursuance of an arrangement between the partners, 
and with the customer's knowledge and assent, but not at his 

. request. A. sells out this stock without authority, and the 
proceeds are received by the firm. The firm, is liable to make 
good the loss. 4 

1 Plumer v. Gregory (1874) L. E. 18 Eq. 621. 

2 Sims v. Brutton (1850) 5 Ex. 802, 20 L. J. Exch. 41, as corrected 
by Lord Lindley's criticism, Lindley, 188 ; cp. Cleather v. Twisden 
(1883) 28 Ch. Div. 340, 54 L. J. Ch. 408; Cooper v. Prichard (1883) 
11 Q. B. Div. 351, 52 L. J. Q. B. 526; Rhodes v. Moules {1895] 
1 Ch. 236, 64 L. J. Ch. 122, C. A., where the securities misappro- 
priated by one partner were of a class habitually held by the firm 

• for their clients, and the firm was therefore liable. 

3 Bishop v. Counter of Jersey (1854) 2 Drew. 143. 

4 Devaynes v. Noble, Baring's Case (1816) 1 Mer. at pp. 611, 614, 
15 E. E. 169. 

r. E 
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Fart I. 8 - A customer of a banking firm deposits with the firm a 

box containing securities. He afterwards authorizes one of 
the partners to take out some of these and replace them by 
certain others. That partner not only makes the changes he 
is authorized to make in the contents of the box, but makes 
other changes without authority, and converts the customer's 
securities to his own use. The firm is not liable to make good 
the loss, as the separate authority given to one partner by the 
customer shows that he elected to deal with that partner 
alone and not as agent of the firm. 1 

9. A., one of the partners in a bank under the firm of M. 
and Oo., forges a power of attorney from B., a customer of 
the bank, to himself and the other partners, and thereby 
procures a transfer of stock standing in B.'s name at the 
Bank of England. The proceeds of the stock are credited to 
M. and Oo, in their pass-book with another bank, but there 
is no entry of the transaction in M. and Co.'s own books. The 
other partners in the firm of M. and Co. are liable to B., 
because it is within the scope of the firm's business to sell 
stock for its customers, and to receive the proceeds of the 
sale, and the sale took place and the money was received in 
the usual way [and because they might by the use of 
ordinary diligence have known of the payment and from 
what source it came]. 2 

10. W. and J. are solicitors in partnership. A., B. and C, 
clients of the firm, have left moneys representing a fund in 
which they are interested in the hands of the firm for invest- 
ment. After some delay a mortgage made to W. alone is, 



1 Ex parte Eyre (1842) 1 Ph. 227, 65 E. E. 375 ; cp. the remark 
of James, V.-C, L. E. 7 Eq. 516 (1869). 

2 Marsh v. Keating (1834) 2 CI. & F. 250, 289, 37 E. E. 75, 106 ; 
cp. Lord Lindley's comments, Lindley, 186, 193. If his comment 
is right, as it clearly is, one can hardly see what the knowledge or 
means of knowledge of the partners had to do with it ; they were 
liable because money representing their customer's property had 
come, in an apparently regular course, though in truth by wrong, 
into the custody of the firm. The point is treated as material in 
the opinion of the judges, but seems at this day to be so only in cases 
where the transaction is not in the ordinary course of business. 
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with, the consent of A., B. and 0., appropriated as a security Part I. 
for this fund. W. realizes the security, and misapplies the 6eet. 13. 
money without the knowledge of J. The firm is not liable, 
as A., B. and C. dealt with W. not as a solicitor but as a 
trustee, and the breach of duty did not happen while the 
money was in the hands of the firm. 1 But if there were 
facts showing that A., B. and C. dealt with W. as a member 
of the firm, and the matter of the investment was treated as 
the business of the firm, the firm would be liable. 3 

11. J. and G. are solicitors in partnership. G. is secretary 
to a company. The company purchases land through J. and 
G. as its solicitors, instructing them not to disclose the name 
of their client, and, in accordance with a resolution of the 
company, the conveyance is made to G. in his own name. 
G. keeps the conveyance in his own custody, mortgages the. 
property therein comprised to a lender in good faith, and 
applies the money to his own use. J. is not liable to the 
company, for it was by the company's own act alone that G. 
had the legal estate and the custody of the deed. It makes 
no difference that the profits of G.'s secretaryship were 
included in the partnership, for it was not part of the 
secretary's duty to act as trustee of the company's property. 3 

The general prinoiple on which the firm is held to be Ground of 
liable in oases of this class may be expressed in more than 
one form. It may be put on the ground " that the firm 
has in the ordinary course of its business obtained posses- 

1 Coorner v. Bromley (1852) 5 De G. & Sm. 532 ; and see a fuller 
account of the case in Lindley, 191. 

2 Weather v. Twisden (1883) 28 Ch. Div. 340, 54 L. J. Ch. 408, 
where the C. A., agreeing with the Court below as to the law, held 
that the facts did not come up to this. Op. Blyth v. Fladgate [1891] 
1 Ch. 337, 60 L. J. Ch. 66 ; Rhodes v. Moules [1895] 1 Ch. 236, 64 
L. J. Ch. 122, C. A. At all events, it is not within the scope of a 
solicitor's implied authority in partnership matters to impose liability 
on his partner by making himself a constructive trustee : Mara v. 
Browne [1896] 1 Ch. 199, 65 L. J. Ch. 225, 0. A. 

3 Tendring Hundred Waterworks Co. v. Jones [1903] 2 Ch. 615, 
73 L.J. Ch. 4t. 

E2 
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General test 
on principle 
of agency. 



sion of the property of other people, and has then parted 
with it without their authority ; " l or the analogy to other 
oases where the act of one partner binds the firm may be 
brought out by saying that the firm is to make compensation 
for the wrong of the defaulting partner, because the other 
members "held him out to the world as a person for whom 
they were responsible." 2 

The rules laid down in sects. 10 and 11 are really 
derived from the wider rule to the same effect which is one 
of the most familiar and important parts of the law of 
agency. The question is always whether the wrong-doer 
was acting as the agent of the firm and within the appa- 
rent scope of his agency. If the wrong is extraneous to 
the course of the partnership business, the other partners 
are no more liable than any other principal would be for 
the unauthorized act of his agent in a like case. The 
proposition that a principal is not liable for the wilful 
trespass or wrong of his agent is for most purposes suffi- 
ciently correct; but a more exact statement of the rule 
would be that the principal is not liable if the agent goes 
out of his way to commit a wrong, whether with a wrong- 
ful intention or not. On the one hand, the principal may 
be liable for a manifest and wilful wrong if committed by 
the agent in the course of his employment, and for the 
purpose of serving the principal's interest in the matter in 
hand; 3 he is also liable for trespass committed by the 
agent under a mistake of fact, such that, if the facts had 
been as the agent supposed, the act done would have been 
not only lawful in itself, but within the scope of his lawful 



1 Lindley, 170. 

2 Per James, V.-C, in Earl of Dundonald v. Masterman (1869) 
L. K. 7 Eq. at p. 517, 58 L. J. Ch. 350. 

- 3 Limpus v. General Omnibus Co. (Ex. Ch. 1862) 1 H. & 0. 526 ; 
Hamlyn v. Houston & Co., cited on s. 10, p. 47, above. 
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authority: 1 on the other hand, he is not liable for acts Parti. 
outside the agent's employment, though done in good faith sect. l& 
and with a view to serve the principal's interest. 2 

_It is by no means easy to assign the true ground of an 
employer's liability for his servant's unauthorized or even 
forbidden acts and defaults. Perhaps the master's duty is 
best understood if regarded not as arising from the relation 
of prinoipal and agent, but as a general duty to see that 
his business is conducted with reasonable care for the safety 
of other people, analogous to the duty imposed on owners 
of real property to keep it in a safe condition as regards 
persons lawfully passing on the highway, or coming on the 
property itself by the owner's invitation. This view, 
which I have endeavoured to develop more fully in my 
work on the law of Torts, has more distinct countenance 
from both English and American authority than might be 
expected. But the subject is too large to dwell upon here. 

. Cases to which it has been sought, with or without Special cases 

success, to apply the principle stated in sect. 11 have tionofcUen^s 

generally arisen in the following manner. Some client of m0T ^ by one 

a firm of solicitors or bankers, reposing special confidence 

in one member of the firm, has intrusted him with money 

for investment : this has sometimes appeared in a regular 

course in the accounts of the firm, sometimes not. Then 

the money has been misapplied by the particular partner 

in question. When it is sought to charge the firm with 

making it good, it becomes important to determine whether 

the original transaction with the defaulting partner was in 

1 Bayley v. Manchester, Ac. Railway Co. (Ex. Oh. 1873) L. E. 8 
C. P. 148, 42 L. J. C. P. 78. 

2 Poulton v. L. & S. W. R. Co. (1867) L. E. 2 Q. B. 534, 36 L. J. 
Q. B. 294; Allen v. L. & S. W. R. Co. (1870) L. E. 6 Q. B. 6$, 40 
L. J. Q. B, 55 ; Bolinghroke v, Swindon Local Board (1874) L. B. 9 
C. P. 575, 43 L. J. C. P. 575. 
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Part I. fact a partnership transaction, and if it was so, whether the 

Sect. 12. duty of the firm was not determined before the default. 

The illustrations above given will show better than any 

further comments of a general kind how these questions 

are dealt with in practice. 

In one recent case, where the facts were of a special and 
complicated kind, the wrong consisted in a negligent 
investment of trust funds on improper security, made 
under the professional advice of one member of a firm of 
solicitors while the trust fund was in the hands of the firm. 
The result was that his partners were deemed to have 
notice of the improper character of the investment, and 
were answerable for the breach of trust as well as himself. 1 

In another very peculiar case one solicitor used the name 
of another firm without authority to get money out of 
Court, which he proceeded to misapply. He then told a 
member of the firm he had used their name, but led him 
to suppose that it was a merely formal matter. In that 
belief that member of the innocent firm accepted a relatively 
small sum for costs, of which part was returned for out 
of pocket expenses, and the rest went to the firm's credit, 
the other partner not knowing the circumstances of the 
payment. The firm was held liable only for this last- 
mentioned residue, and the partner who acted only for the 
amount paid to him. 2 

It will be observed that in some of these cases the action 
of the Court may be referred to its summary jurisdiction 
over solicitors as its own officers, subject to this caution, 
that it will not hold the solicitor liable beyond the loss 
actually occasioned by his neglect or breach of duty. 3 



1 Blyth v. Fladgaie [1891] 1 Ch. 337, 60 L. J. Ch. 66. 

2 Marsh v. Joseph [1897] 1 Ch. 213, 66 L. J. Oh. 128, 0. A. 
8 [1897] 1 Ch. at p. 245. 



IMPROPER EMPLOYMENT OF TRUST PROPERTY. 55 

13. If a partner, being a trustee, improperly P«rt i. 
employs trust-property in the business or on sect. 13. 
the account of the partnership, no other partner empio^ent 
is liable for the trust-property to the persons ^^fo r pro " 
beneficially interested therein : ^S^ p 

Provided as follows : — 

(1.) This section shall not affect any liability 
incurred by any partner by reason of his 
having notice of a breach of trust ; * and 
(2.) Nothing in this section shall prevent trust 
money from being followed and recovered 2 
from the firm if still in its possession or 
under its control. 

This section may be considered as inserted here for Liability of 
convenience. It does not properly belong to the law of j^achof * 
partnership. For only such persons can be liable for a JjJj^Jj ^ 8 
breach of trust as are personally implicated in it by their partnership 
own knowledge or culpable ignorance, besides the active 
defaulter or defaulters. Hence it could never be correctly 
supposed that a firm as suoh is liable merely because a 
breach of trust has been committed by one of its members, 
or that the individual partners are liable as partners. 
They are only joint wrong-doers to whom the fact of their 
being in partnership has furnished an occasion of wrong- 
doing. The case is not really analogous to that of money 
being received in a usual course on the oredit of the part- 
nership and misapplied : as may be seen by putting the 
stronger case of all the partners robbing a customer in the 



1 See Blyth v. Fladgate, note *, p. 54, above. 
3 For the limits of this doctrine, see Re Hallett <fc Co. [1894] 
2 Q. B. 237, C. A. 
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Parti. shop, or cheating him in some matter unconnected. with 
Sect, 13, the business, and crediting the firm with the money taken 
from him. Here it is obvious that the relation of partner- 
ship is not a material element in the resulting liability. 
Something will be said in another place, however, of a 
special kind of claims against partners as trustees or execu- 
tors of a deceased partner which have often raised difficult 
and complicated questions. 

Compare the Indian Trusts Act, 1882, s. 67: "If a 
partner, being a trustee, wrongfully employs trust-property 
in the business or on account of the partnership, no other 
partner is liable therefor in his personal capacity to the 
beneficiaries, unless he had notice of the breach of trust." 
By the interpretation clause, s. 3, "a person is said to have 
notice of a fact either when he actually knows that fact or 
when, but for wilful abstention from inquiry or gross 
negligence, he would have known it, or when information 
of the fact is given to or obtained by his agent under the 
circumstances mentioned in the Indian Contract Act, 1872, 
s. 229" (i.e., in the course of the business transacted by 
him for the principal). 



by™°hoiS le 14.— (1.) Every one who by words spoken 

out •" . or written or by conduct represents himself, or 

who knowingly suffers himself to be represented^ 
as a partner in a particular firm, is liable as a 
partner to any one who has on the faith of any 
such representation given credit to the firm, 
whether the representation has or has not been 
made or communicated to the person so giving 
credit by or with the knowledge of the apparent 
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partner making the representation or suffering g>rt i. 
it to be made. 1 *•*• M- 

(2.) Provided that where after a partner's 
death the partnership business is continued in 
the old firm-name, the continued use of that 
name or of the deceased partner's name as part 
thereof shall not of itself make his executors or 
administrators estate or effects liable for any 
partnership debts contracted after his death. 

" Where a man holds himself out as a partner, or allows This rule a 
others to do it, he is then properly estopped from denying estoppel, 
the character he has assumed, and upon the faith of 
which creditors may be presumed to have acted. A man 
so acting may be rightly held liable as a partner by 
estoppel." 2 The rule is, in fact, nothing else than a 
special application of the much wider principle of estoppel, 
which is that if any man has induced another, whether by 
assertion or by conduct, to believe in and to act upon the 
existence of a particular state of facts, he cannot be heard, 
as against that other, to deny the truth of those facts. 3 It 
is therefore immaterial whether there is or is not in fact, or 
to the knowledge of the creditor, any sharing of profits. 
And it makes no difference even if the creditor knows 
of the existence of an agreement between the apparent 



1 Cp. I. 0. A. 245, 246. 

8 Per Our., Mollwo, March & Co. v. Court of Wards (1872) L. E. 
4 P. 0. at p. 435. 

3 For fuller and more exact statements, see Carr v. London and 
North Western Railway Company (1875) L. E. 10 0. P. at pp. 316, 
317 ; Stephen's Digest of the Law of Evidence, Art. 102 ; Bigelow 
on the Law of Estoppel (Boston, Mass. 5th ed. 1890); and for an 
elaborate discussion, with many features of novelty, John S. Ewart, 
The Principles of Estoppel by Misrepresentation, Lond. 1900. 
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Parti. 
Beet. 14. 



What 
amounts to 
" holding 
out." 



partners that the party lending his name to the firm shall 
not have the rights or incur the liabilities of a partner. 
For his name, if lent upon a private indemnity as between 
the lender and borrower, is still lent for the very purpose 
of obtaining credit for the firm on the faith of his being 
responsible ; and the duty of the other partners to indemnify 
him, so far from being inconsistent with his liability to third 
persons, is founded on it and assumes it as unqualified. 1 

To constitute "holding out" there must be a real 
lending of the party's credit to the partnership. The use 
of a man's name without his knowledge cannot make him 
a partner by estoppel. 2 Also the use of his name must 
have been made known to the person who seeks to make 
him liable ; otherwise there is no duty towards that 
person. 8 There may be a "holding out" without any 
direct communication by words or conduct between the 
parties. One who makes an assertion intending it to be 
repeated and acted upon, or even under such circumstances 
that it is likely to be repeated and acted upon by third 
persons, will be liable to those who afterwards hear of it 
and act upon it. " If the defendant informs A. B. that 
he is a partner in a commercial establishment, and A. B. 
informs the plaintiff, and the plaintiff believing the defen- 
dant to be a member of the firm supplies goods to them, 
the defendant is liable for the price." If the party is not 
named, or even if his name is refused, but at the same 
time such a description is given as sufficiently identifies 
the person, the result is the same as if his name had been 
given as a partner. 4 

1 Iindley, 71. 

2 lb. 68; Fox v. Clifton (1830) 6 Bing. 776, 794, 31 E. E. 536, 
546. 

3 lb.; Martyn v. Gray (1863) 14 C. B. N. S. 824. 

* Per Williams, J., Martyn v. Gray (1863) 14 C. B. N. S. at p. 
841. 
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The rule as to " holding out " extends to administration Part I. 
in bankruptcy. If two persons trade as partners, and sect. 14. 
buy goods on their credit as partners, and afterwards both Doctrine of 
become bankrupt, then, whatever the nature of the real out "applies 
agreement between themselves, the assets of the business tio * ^bilk-" 
must be administered as joint estate for the benefit of the TO P te y- 
creditors of the supposed firm. 1 

The doctrine of " holding out " does not extend to bind It does not 
the estate of a deceased partner, where, after his death, the a P deceased 
business of the firm is continued in the old name; and ^^ er ' 8 
whether creditors of the firm know of his death or not 
is immaterial. "The executor of the deceased incurs 
no liability by the continued use of the old name." 2 
Sub-sect. 2 declares the settled law on this point. 

A partner who has retired from the firm may be liable Liability of 
on the principle of " holding out " for debts of the firm ™ eCBm pa 
contracted afterwards, if he has omitted to give notice of 
his retirement to the creditors. But he cannot be thus 
liable to a creditor of the firm who did not know him to 
be a member while he was such in fact, and therefore 
cannot be supposed to have dealt with the firm on the 
faith of having his credit to look to. 3 This is the meaning 
of the saying that " a dormant partner may retire from a 
firm without giving notice to the world." 4 - 

In one reported case 5 a retired partner was held liable Principle of 



1 Be Rowland and Crankshaw (1866) L. E. 1 Ch. 421 ; Ex parte 
Hayman (1878) 8 Ch. Div. 11, 47 L. J. Bky. 54. 

3 Lindley, 78. 

3 Carter v. Whalley (1830) 1 B. & Ad. 11, 35 E. E. 199. 

* Heath v. Sansom (1832) 4 B. & Ad. 172, 177, 38 E. E. 237, 242, 
per Patteson, J. On the subject of this and of the preceding 
paragraph, see further s. 36, p. 103, below. 

6 Stables v. Eley (1825) 1 C. & P. 614. For the true principle, 
see Quarman v. Burnett (1840) 6 M. & W. at p. 508, where it is 
observed that a representation by holding out " can only conclude 



60 



PARTNERSHIP ACT, 1890. 



Part I. 

Sect. 14. 

"holding 
out" not 
applicable to 
liability in 
tort. 



for damage done by a cart belonging to the firm, on which 
his name still remained. But to make a man liable in tort 
as an apparent partner involves confusion of principles. 
Liability by "holding out " rests on the presumption that 
credit was given to the firm on the strength of the apparent 
partner's name. This has no application to causes of action 
independent of contract : when, as in the case referred to, 
a carriage is run into by a cart, there can be no question 
of giving credit to the man whose name is on the cart. 
The fact that his name is there is some evidence that the 
driver was. in fact his servant, 1 until otherwise explained; 
when explained, and if the explanation is believed, it is no. 
longer even that. It has now been declared in the Court 
of Appeal that Stables v. Eley, as reported, is wrong. 2 



Admissions 
and repre- 
sentations of 
partners. 



15. An admission or representation made by 
any partner concerning the partnership affairs, 
and in the ordinary course of its business, is 
*" evidence against the firm. 3 

An admission made by a partner, though relevant against 
the firm, is of course not conclusive; 4 for an admission 
is not conclusive against the person actually making it. 
A definition of the term admission, and references to 
authorities on this subject will be found in Sir James 
Stephen's Digest of the Law of Evidence, Art. 15. Repre- 
sentations, however, may be conclusive by way of estoppel, 
or under some of the rules of equity which are in truth 



the defendants with respect to those who have altered their condi- 
tion on the faith of its being true." 

1 Op. Lindley, 79. 

» Smith v. Bailey [1891] 2 Q. B. 403, 60 L. J. Q. B. 779. 

3 Wickham v. Wickham (1855) 2 K. & J. 478, 491. 

4 Stead v. Salt (1825) 3 Bing. at p. 103, 28 E. B. 604. 
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akin to the legal doctrine of estoppel, and rest on the ?artl. 
same principle. Sect. 15. 

The rule does not apply to a representation made by 
one partner as to the extent of his own authority to bind 
the firm. 1 The necessity of this qualification is obvious, 
for otherwise one partner could bind the firm to anything 
whatever by merely representing himself as authorized to 
do so. The legislature seems to have thought it too 
obvious for express mention. 

16. Notice to any partner who habitually Notice to 
acts in the partnership business of any matter HLjtoL 

i j • i j i*/>p* i j • notice to the 

relating to partnership attairs operates as notice fir m . 
to the firm, except in the case of a fraud on 
the firm committed by or with the consent of 
that partner.' 



2 



There does not seem, before the Act, to have been any 
clear authority for confining the rule to acting partners. 
But it would obviously be neither just nor convenient to 
hold that notice to a dormant partner operated, without 
more, as notice to the firm. 

It is doubtful whether a firm is to be deemed to have 
notice of facts known to a partner before he became a 
member of the firm. 8 This doubt is not removed by 
the Act. 



1 Ex parte Agace (1792) 2 Cox, 312, 2 E. E. 49. 

2 Lindley, 151 ; Jessel, M.E., in Williamson v. Barbour (1877) 
9 Ch. D. at p. 535; cp. Lacey v. Hill (1876) 4 Ch. Div. at p. 549. 

3 Jessel, M.E., in Williamson v. Barbour , 9 Ch. D. at p. 535 : — 
" It has not, so far as I know, been held that notice to a man who 
afterwards becomes a partner is notice to the firm. It might be so 
held." 
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Parti. 17. — (1.) A person who is admitted as a 

sect. 17. partner into an existing firm does not thereby 
i^>ming 8 and become liable to the creditors of the firm for 
p£rtn<Sf anything done before he became a partner. 1 

(2.) A partner who retires from a firm does 
not thereby cease to be liable for partnership 
debts or obligations incurred before his retire- 
ment. 

(3.) A retiring partner may be discharged 
from any existing liabilities by an agreement 
to that effect between himself and the members 
of the firm as newly constituted and the credi- 
tors, and this agreement may be either express 
or inferred as a fact from the course of dealing 
between the creditors and the firm as newly 
constituted. 2 

Illustrations. 

1. A., B. and C. are partners. D. is a creditor of the firm. 
A. retires from the firm, and B. and C, either alone or together 
with a new partner, E., take upon themselves the liabilities of 
the old firm. This alone does not affect D.'s right to obtain 
payment from A., B. and C, or A.'s liability to D. 

2, A., P. and Q. are partners. A. is the managing partner 
and P. and Q. are dormant partners. A. instructs X., a solici- 
tor, to bring an action in the firm-name. While the action is 
pending the partnership is dissolved. X. does not know that 
P. and Q. are partners, and has no notice of the dissolution, 
and no step is taken by P. or Q. to withdraw X.'s retainer. 
P. and Q. are liable to X. for costs incurred in the action after 
as well as before the dissolution. 3 

1 Op. I. 0. A. 249. 

2 Lindley, 269 aqq. 

3 Court v. Berlin [1897] 2 Q. B. 396, 66 L. J. Q. B. 714, 0. A. 
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3. A partnership firm, consisting of A., B. and 0., enters Part I. 
into a continuing contract with D., which is to run over a jkitTrr 
period of three years. After one year A. retires from the firm, 

taking a covenant from B. and C. to indemnify him against 
all liabilities under the contract. D. knows of A.'s retirement. 

A. remains liable to D. under the contract, and is bound by 
everything duly done under it by B. and 0. after his retire- 
ment from the firm. 1 

4. A., B. and C. are bankers in partnership. A. dies, and 

B. and 0. continue the business. D., E. and F., customers of 
the bank at the time of A.'s death, continue to deal with the 
bank in the usual way after they know of A.'s death. The 
firm afterwards becomes insolvent. A.'s estate remains liable 
to D., E. and F. for the balances due to them respectively at 
the time of A.'s death, less any sums subsequently drawn 
out. 2 

In the last case put, one customer, D., discovers that 
securities held by the bank for him have been sold without his 
authority in A.'s lifetime. Here A.'s estate is not discharged 
from being liable to make good the loss, for the additional 
reason that D. could not elect to discharge it from this 
particular liability before he knew of the wrongful sale. 3 

5. A. and B. are bankers in partnership. C. and D. are 
admitted as new partners, of which notice is given by circular 
to all the customers of the bank. A short time afterwards A. 
dies. Two years later B. dies, and the business is still con- 
tinued under the same firm. The bank gets into difficulties, 
and at last stops payment. Depositors in the bank whose 
deposits were prior to A.'s death, and who knew of his death, 
and continued to receive interest on their deposits from the 
new partners, and have proved in the bankruptcy of C. and D. 



1 Oakford v. European and American Steam Shipping Company 
(1863) 1 H. & M. 182, 191. See also Swire v. Redman (1876) 1 
Q. B. D. 536 ; Rouse v. Bradford Banking Co. [1894] 2 Ch. 32 ; in 
H. L. [1894] A. C. 586, 63 L. J. Ch. 890. 

2 Devaynes v. Noble, SleecKs Case (1816) 1 Mer. 539, 569, 15 E. E. 
155; Clayton's Case (1816) 1 Mer. 572, 604, 15 E. E. 161, 163. 

3 Clayton's Case (1816) 1 Mer. at p. 579. 
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Parti. for the amount of their deposits, cannot now claim against 
.Sect. 17. •^ L,,|S es tate, for their conduct amounts to an acceptance of the 
liability of the new partners alone. 1 

6. A. and B. are bankers in partnership. A. dies. X., a 
customer of the bank, to whom A.'s death is known, draws 
out part of a sum left by him on deposit, and takes a fresh 
deposit receipt for the residue signed in the firm-name by a 
cashier, this being the usual course of business. This is not 
an acceptance by X. of B/s liability alone in exoneration of 
A.'s estate. 2 . Z., another customer, transfers money from a 
current to a deposit account, and takes a receipt signed by B. 
for the firm. This is an acceptance of B/s sole liability and 
discharge of A.'s estate. 3 

7. A. and B. are partners. F. is a creditor of the firm. 
A. and B. take 0. into partnership. C. brings in no capital. 
The assets and liabilities of the old firm are, by the consent 
of all the partners, but without any express provision in the 
new deed of partnership, transferred to and assumed by the 
new firm. The accounts are continued in the old books as if 
no change had taken place, and existing liabilities, including 
a portion of F.'s debt, are paid indiscriminately out of the 
blended assets of the old and the new firm. F. continues his 
dealings with the new firm on the same footing as with the 
old, knowing of the change and treating the partners in the 
new firm as his debtors. The new firm of A., B. and C. is 
liable to F. 4 

8. A. and B. are partners. A. retires, and B. takes 0. into 

partnership, continuing the old firm-name. A customer who 

deals with the firm after this change^, and without notice of it, 

may sue at his election A. and B., or B. and 0. ; but he cannot 

.sue A., B. and 0. jointly, nor sue A. after suing B. and 0. 6 

Test of Ha- To determine whether an incoming partner has become 

' l Bilborough v. Holmes (1876) 5 Oh. D. 255, 46 L. J. Oh. 46. 

2 Re Head [1893] 3 Ch. 426, 63 L. J. Ch. 35. 

3 Re Head (No. 2) [1894] 2 Ch. 236, 63 L. J. Ch. 549, C. A. 
. * Rolfe v. Flower (1865) L. E. 1 P. C. 27. 

6 Scarf v. Jardine (1882) (H. L.) 7 App. Ca. 345, 51 L. J. Q. B. 
612. 
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liable to an existing creditor of the firm, two questions Part I. 
have to be considered : — SectTn! 

1st. Whether the new firm has assumed the liability to "bility of new 
pay the debt. 

2nd. Whether the creditor has agreed to aocept the new 
firm as his debtors, and to discharge the old partnership 
from its liability. 1 

Novation is the technical name for the contract of substi- Novation, 
tuted liability, which is, of course, not confined to cases of 
partnership. As between the incoming partner and the 
creditor, the consideration for the undertaking of the 
liability is the change of the creditor's existing rights. 

An agreement between the old partners and the incoming y- ere agree, 
partner that he shall be liable for existing debts will not of m art ne ^ twoen 
itself give the creditors of the firm any right against him ; cannotoperate 
for it is the rule of modern English law (though it was 
formerly otherwise in England, and now is, to some extent, 
in several American States) that not even the express 
intention of the parties to a contraot can* enable a third 
person for whose benefit it was made to enforce it. An 
incoming partner is liable, however, for new debts arising 
out of a continuing contract made by the firm before he 
joined it ; as where the old firm had given a continuing 
order for the supply of a particular kind of goods. 2 

A few years ago the House of Lords decided, on appeal 
from Scotland, a curious case in which two of three partners, 
who as trustees were creditors and as members of the firm 
debtors for money left in the business, purported to effect 
a novation and release the third partner ; this was nothing 
but a fraudulent breach of trust, and the third partner 
remained liable. " A power to lend to a firm consisting of 



1 Rolfe v. Flower (1865) L. E. 1 P. 0. at p. 38. 
3 Iindley, 236. 

P. v 
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certain individuals does not authorize a loan to a firm 
differently constituted whether inoluding more individuals 
or less." 1 

There is in law nothing to prevent a firm from stipulating 
with any creditor from the beginning that he shall look 
only to the members of the firm for the time being : the 
term novation, however, is not properly applicable to such 
a case. 2 



Revocation of 18. A continuing guaranty or cautionary 

guaranty by obligation given either to a firm or to a third 
firm. person in respect of the transactions of a firm is, 

in the absence of agreement to the contrary, 
revoked as to future transactions by any change 
in the constitution of the firm to which, or of 
the firm in respect of the transactions of which, 
the guaranty or obligation was given. 

This section is a substantial re-enactment, much con- 
densed and improved in expression, of provisions of the 
Mercantile Law Amendment Act of 1856 for England 
and Scotland respectively (see the repealing enactment, 
s. 48, below, and the Sohedule). The present form is 
almost word for word from I. 0. A. 260. 
Evidence of An intention that the promise shall continue to be 

intention that i • ••• i. *ai i_ *• r • .i « « .-. 

guaranty binding, notwithstanding a ohange in the members of the 
jj^ 0011 " firm, cannot be inferred from the mere fact that the 



1 Smith v. Patrick [1901] A. 0. 282 ; per Lord Davey at p. 294. 
" There was clearly no consideration for the discharge " : Lindley, 
271, note (z). 

2 This is involved in fforfs Case and Grain's Case (1875) 1 Oh. 
Diy. 307 ; see per James, L.J., at p. 322, and cp. Lindley, 254, 
note (z). 
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primary liability is an indefinitely continuing one ; as, for Part I. 
example, where the guaranty is for the sums to become sect. 18. 
due on a current account. 1 Such intention may appear 
" by necessary implication from the nature of the firm " 
where the members of the firm are numerous and fre- 
quently changing, and credit is not given to them indi- 
vidually, as in the case of an unincorporated insurance 
society. 2 

Relations of Partners to one another. 
19. The mutual rights and duties of partners, Variation by 
whether ascertained by agreement or defined terms of 
by this Act, may be varied by the consent of 
all the partners, and such consent may be either 
express or inferred from a course of dealing. 3 

Illustrations. 

1 . It is agreed between partners that no one of them shall 
draw or accept bills in his own name without the concurrence 

1 Backhouse v. Hall (1865) 6 B. & S. 507, 520, 34 L.J. Q. B. 141. 

2 See Metcal/v. Bruin (1810) 12 East, 400, 11 R. E. 432. 

8 Op. I. 0. A. 252 ; Const v. Harris (1824) T. & R. 496, 517, 24 
R. R. 108, 126. "With respect to a partnership agreement, it is to 
be observed, that, all parties being competent to act as they please, 
they may put an end to or vary it at any moment; a partnership 
agreement is therefore open to variation from day to day, and the 
terms of such variations may not only be evidenced by writing, but 
also by the conduct of the parties in relation to the agreement and 
to their mode of conducting their business : when, therefore, there 
is a variation and alteration of the terms of a partnership, it does 
notfollow that there was not a binding agreement at first. Partners, 
if they please, may, in the course of the partnership, daily come to 
a new arrangement for the purpose of having some addition or 
alteration in the terms on which they carry on business, provided 
those additions or alterations be made with the unanimous con- 
currence of all the partners": Lord Langdale, M.R., in England 
v. Curling (1844) 8 Beav. 129, 133, 68 R. R. 39, 42. 

F2 
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Fart I. of the others. Afterwards they habitually permit one of them 
gect jg to draw and accept bills in the name of the firm without such 
concurrence. This course of dealing shows a common consent 
to vary the terms of the original contract in that respect. 1 

2. Articles of partnership provide that a valuation of the 
partnership property shall be made on the annual account 
day for the purpose of settling the partnership accounts. The 
valuation is constantly made in a particular way for the space 
of many years, and acted upon by all the partners for the time 
being. The mode of valuation thus adopted cannot after this 
course of dealing be disputed by any partner or his represen- 
tatives, though no particular mode of valuation is prescribed 
by the partnership articles, or even if the mode adopted is 
inconsistent with the terms of the articles. 2 

3. It is the practice of a firm, when debts are discovered 
to be bad, to debit them to the profit and loss account of the 
current year, without regard to the year in which they may 
have been reckoned as assets. A partner dies, and after the 
accounts have been made up for the last year of his interest 
in the firm, it is discovered that some of the supposed assets 
of that year are bad. His executors are entitled to be paid 
the amount appearing to stand to his credit on the last 
account day, without any deduction for the subsequently 
discovered loss. 8 

Variations It is an obvious corollary of the rule here set forth that 

to binding on persons claiming an interest in partnership property as 
re^resenta- representatives or assignees of any partner who has assented 
tives. expressly or tacitly to a variation of the original terms of 

partnership are bound by Ms assent, and have no ground 
to complain of those terms having been departed from. 4 

Partnership 20. — (1.) All property and rights and inte- 

property. 

1 Lord Eldon in Const v. Harris (1824) T. & E. at p. 523, 24 
R. R. 131. 

2 Coventry v. Barclay (1864) 3 D. J. S. 320. 

3 Ex parte Barber (1870) L. R. 5 Ch. 687. 

* Const v. Harris (1824) T. & E. at p. 524, 24 E. E. 131. 
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rests in property originally brought into the Parti. 
partnership stock or acquired, whether by pur- *«°t. 20- 
chase or otherwise, on account of the firm, or 
for the purposes and in the course of the part- 
nership business, are called in this Act partner- 
ship property, and must be held and applied 
by the partners exclusively for the purposes of 
the partnership and in accordance with the 
partnership agreement. 

(2.) Provided that the legal estate or interest 
in any land, 1 or in Scotland the title to and 
interest in any heritable estate, which belongs 
to the partnership, shall devolve according to 
the nature and tenure thereof, and the general 
rules of law thereto applicable, but in trust, 
so far as necessary, for the persons beneficially 
interested in the land under this section. 2 

(3.) Where co-owners of an estate or interest 
in any land, 1 or in Scotland in any heritable 
estate, not being itself partnership property, 
are partners as to profits made by the use of 
that land or estate, and purchase other land or 
estate out of the profits to be used in like 
manner, the land or estate so purchased belongs 
to them, in the absence of an agreement to the 



1 By the Interpretation Act, 1889, s. 3, "land" includes "mes- 
suages, tenements, and hereditaments, houses, and buildings of any 
tenure." 

2 Cp. Iindley, 361 sqq. 
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Parti. contrary, not as partners, but as co-owners for 

sect. 20. the same respective estates and interests as 

are held by them in the land or estate first 
mentioned at the date of the purchase. 1 

Illustrations. 

1. Land bought in the name of one partner, and paid for 
by the firm or out of the profits of the partnership business, 
is partnership property unless a contrary intention appears. 2 

2. One partner in a firm buys railway shares in his own 
name, and without the authority of the other partners, but 
with the money and on account of the firm. These shares are 
partnership property. 3 

3. The goodwill of the business carried on by a firm, so far 
as it has a saleable value, is partnership property, unless the 
contrary can be shown. 4 

4. A. and B. take a lease of a colliery for the purpose of 
working it in partnership, and do so work it. The lease is 
partnership property. 6 

5. A. and B., being tenants in common of a colliery, begin 
to work it as partners. This does not make the colliery 
partnership property. 6 

6. If, in the case last stated, A. and B. purchase another 
colliery, and work it in partnership on the same terms as the 
first, the purchased colliery is not partnership property, but A. 
and B. are co-owners of it for the same shares and interests as 
they had in the old colliery. 6 



1 Cp. Illustration 6. 

2 Nerot v. Burnand (1827) 4 Euss. 247, 2 Bli. N. S. 215, 28 E. E. 
65 ; Wedderbum y. Wedderburn (1856) 22 Bear, at p. 104. 

3 Ex parte Hinds (1863) 3 De Gk & Sm. 603. 

4 Lindley, 365. See more as to goodwill, p. 114, below. 

6 J6. 341 ; Crawshay v. Maule (1818) 1 Swanst. 495, 518, 523, 
18 E. E. 126, 132, 136. A fortiori, where the colliery belongs to 
A. alone before the partnership: Bur don v. Barkus (1862) 4 
D. F. J. 42. 

6 Implied in Steward y. Blakeway (1869) L. E. 4 Oh. 603 ; though 



Seot. 20. 
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7. W., a nurseryman, devises the land on which his business Fart I. 
is carried on and bequeaths the goodwill of the business to his 
three sons as tenants in common in equal shares. After his 
death the sons continue to carry on the business on the land 
in partnership, and two of them buy the share of the third in 
the land and business as an undivided whole. The land so 
devised to them is partnership property. 1 

8. A. is the owner of a cotton-mill. A., B. and C. enter into 
partnership as cotton-spinners, and it is agreed that the busi- 
ness shall be carried on at this mill. A valuation of the mill, 
fixed plant, and machinery is made, and the ascertained value 
is entered in the partnership books as A.'s capital, and he is 
credited with interest upon it as such in the accounts. During 
the partnership the mill is enlarged and improved, and other 
lands acquired and buildings erected for the same purposes, 
at the expense of the firm. The mill, plant, and machinery, 
as well as the lands afterwards purchased and the buildings 
thereon, are partnership property; and if, on a sale of the 
business, the purchase-money of the mill, plant, and machinery 

. exceeds the value fixed at the commencement of the partner- 
ship, the excess is divisible as profits of the partnership 
business. 2 



21. Unless the contrary intention appears, Property 
property bought with money belonging to the partnership 
firm is deemed to have been bought on account 7 ' 
of the firm. 

Illustrations. 

1. L. and M. are partners. M., having contracted for the 
purchase of lands called the T. estate, asks L. to share in it, 
which he consents to do. The purchase -money and the amount 



in that case it was treated as doubtful if there was a partnership 
at all. 

1 Waterer v. Waterer (1873) L. E. 15 Eq. 402. Op. Davis v. 
Davis [1894] 1 Ch. 393, 63 L. J. Ch. 219. 

* Robinson v. Ashton (1875) L. E. 20 Eq. 25, 44 L. J. Ch. 542. 



Sect. 21. 
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Part I. of a subsisting mortgage debt on the land are paid out of the 
partnership funds, and the land is conveyed to L. and M. in 
undivided moieties. An account is opened in the books of the 
firm, called "the T. estate account," in which the estate is 
debited with all payments made by the firm on account 
thereof, and credited with the receipts. The partners build 
each a dwelling-house at his own expense on parts of the 
land, but no agreement for a partition is entered into. The 
whole of the estate is partnership property. 1 

2. Land is bought with partnership money on the account 
of one partner, and for his sole benefit, he becoming a debtor 
to the firm for the amount of the purchase-money. This land 
is not partnership property. 2 

3. [One of two partners expends partnership moneys in 
buying a ship, which is registered in his name alone. The 
ship is not partnership property. 3 ] 

Description of It is not quite clear whether the interest of partners in 

lTlil-*T*Pftfr AT 

partners in the partnership property is more correctly described as a 
Eronprtt hip tenancy in common or a joint tenancy without benefit 
of survivorship, but the difference appears to be merely 
verbal. 4 

It will be observed that the acquisition of land for 
partnership purposes need not be an acquisition by pur- 
chase to make the land partnership property. Land 
coming to partners by descent or devise will equally be 



1 Ex parte M'Kenna {Bank of England Case) (1861) 3 D. F. J. 
645. 

2 3 D, F, J. 659 (1861); Smith v. Smith (1800) 5 Ves. 189, 
5 R. R. 22. 

3 Walton v. Butler (1861) 29 Beav. 428. This case as reported 
seems to go beyond the other authorities : but the facts are very 
briefly given, and there may have been circumstances which do not 
appear. 

4 Lindley, 377. It follows in theory that if one partner's interest 
is forfeited to the Crown, the whole property of the firm is forfeited : 
lb. 378 ; Blackst. Comm. ii. 409 ; but see Lindley, 615, note (h). 
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partnership property, if, in the language of James, L.J., Parti. 
it is " substantially involved in the business." 1 Sect. 22. 

22. Where land or any heritable interest Conversion 

, . . . . . . into personal 

therein has become partnership property, it estate of land 
shall, unless the contrary intention appears, 2 partnership 
be treated as between the partners (including proper 7 ' 
the representatives of a deceased partner), and 
also as between the heirs of a deceased partner 
and his executors or administrators, as personal 
or moveable and not real or heritable estate. 8 

The application of this rule does not affect the character 
of any property for the purposes of the Mortmain and 
Charitable Trusts Act, 1888. 4 But a deceased partner's 
share in land that has beoome partnership property is 
liable to probate duty, even if that partner's will purports 
to deal with it as realty. 5 

It is to be observed that partners may at any time Conversion of 
by agreement between themselves convert partnership Jerarate 
property into the several property of any one or more of estate » °? , 

* * J r r */ j conversely, by 

the partners, or the several property of any partner into agreement of 

partners. 

* ■ _ 

1 L. B. 15 Eq. 406; see Illustration 7 to sect. 20, p. 71, above. 

2 See Re Wilson, Wilson v. Holloway [1893] 2 Ch. 340, 62 L. J. 
Ch. 781. 

3 Cp. Lindley, 381. The conclusion at which Lord Lindley 
formerly arrived on the balance of authorities is now declared to be 
law. It is believed that the rule was well settled, and may safely 
be accepted in other common law jurisdictions. Endersley, V.-C, 
Darby v. Darby (1856) 3 Drew. 495, 506 ; and see L. E. 4 Ch. 609 
(1869). 

* Ashworth v. Munn (1878-80) 15 Ch. Div. 363, 50 L. J. Ch. 107 
(on the former so-called Mortmain Act of Geo. 2). 

5 Att.-Gen. v. Hubbuck (1883-4) 10 Q. B. D. 488, 13 Q. B. Div. 
275, 52 L. J. Q. B. 464, 53 L. J. Q. B. 146. 
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Part I. partnership property. Any such conversion, if made in 
*cct. 22. good faith, is effectual not only as between the partners, 
but as against the creditors of the firm and of the several 
partners. 1 But if the firm or the partner whose separate 
estate is concerned becomes bankrupt or is insolvent after 
any such agreement and before it is completely exeouted, 
the property is not converted. 2 Of course tenants in 
common who are not partners may agree to treat their 
land as converted, as on the other hand the intention not 
to convert it may be clear enough to dispense with deciding 
the question whether there is a partnership or not. 3 

Illustration. 

A. and B. dissolve a partnership which has subsisted between 
them, and A. takes over the property and business of the late 
firm. A. afterwards becomes bankrupt. The property taken 
over by A. from the late partnership has become his separate 
estate, and the creditors of the firm cannot treat it as joint 
estate in the bankruptcy. 4 

What is a The share of a partner in the partnership property at 

share. 6 ' 8 an y giv©n time may be defined as the proportion of the 

then existing partnership assets to which he would be 

entitled if the whole were realized and converted into 



1 Lindley, 373, 768 ; Campbell v. Mullett (1818-9) 2 Swanst. at 
pp. 575, 584, 19 E. E. at pp. 138, 139, 145. As to what will or may 
amount to eon version, see the judgments in Att.-Gen. v. Hubbuck, 
13 Q. B. Div. 275, especially that of Bowen, L.J., at p. 289. 

2 Lindley, 376; Ex parte Kemptner (1869) L. E. 8 Eq. 286. 

3 Re Wilson, Wilson v. Holloway [1893] 2 Oh. 340, 62 L. J. Ch. 
781. 

4 Ex parte Ruffin (1801) 6 Ves. 119, 5 E. E. 237; see also the 
more complex cases given at pp. 151 — 153, below. The question 
whether partnership property has been converted into separate pro- 
perty occurs in fact chiefly, if not exclusively, in the administration 
of insolvent partners' estates. 
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money, and after all the then existing debts and liabilities Fart I. 
of the firm had been discharged. 1 sect. 22. 

Illustration. 

F. and L. are partners and joint tenants of offices used by 
them for their business. F. dies, haying made his will, con- 
taining the following bequest : " I bequeath all my share of 
the leasehold premises ... in which my business is carried 
on ... to my partner, L." Here, since the tenancy is joint 
at law, " my share " can mean only the interest in the pro- 
perty which F. had as a partner at the date of his death — 
namely, a right to a moiety, subject to the payment of the 
debts of the firm ; and if the debts of the firm exceed the 
assets, L. takes nothing by the bequest. 3 

23. — (1.) After the commencement of this Procedure 

. -in- • against part- 

Act a writ of execution shall not issue against nership 

any partnership property except on a judgment a partner's 
against the firm. judgment 

(2.) The High Court, or a judge thereof, or 
the Chancery Court of the county palatine of 
Lancaster, or a county court, may, on the 
application by summons of any judgment 
creditor of a partner, make an order charging 
that partner's interest in the partnership pro- 
perty and profits with payment of the amount 
of the judgment debt and interest thereon, and 
may by the same or a subsequent order appoint 
a receiver of that partner's share of profits 
(whether already declared or accruing), and of 



1 Lindley, 377. 

2 Farquhar v. Hadden (1871) L. B, 7 Oh. 1, 41 L. J. Ch. 260, 
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Parti. any other money which may be coming to him 

sect. 23. in respect of the partnership, 1 and direct all 

accounts and inquiries, and give all other 
orders and directions which might have been 
directed or given if the charge had been made 
in favour of the judgment creditor by the 
partner, or which the circumstances of the case 
may require. 2 

(3.) The other partner or partners shall be 
at liberty at any time to redeem the interest 
charged, or in case of a sale being directed, to 
purchase the same. 

(4.) This section shall apply in the case of 
a cost-book company as if the company were 
a partnership within the meaning of this Act. 

(5.) This section shall not apply to Scotland. 

This enactment put an end to an inconvenience which 
had gone too long without remedy. At common law 
partnership property was exposed to be taken in execution 
for a separate debt of any partner, and it was the sheriff's 
duty to sell the debtor's interest in the goods seized, 
although it was generally impossible to ascertain what 
that interest was, unless by taking the partnership 



1 This applies to a foreign firm having a branch in England : 
Brown, Janson & Co. v. Hutchinson (No. 1) [1895]. 1 Q. B. 737, 
64 L. J. Q. B. 359, 0. A. 

2 This sub-section does not, as a rule, entitle the judgment 
creditor to have accounts rendered him by the other partners, as an 
express assignment (sect. 31) would not give him that right : Brown, 
Janson & Co. v. Hutchinson (No. 2) [1895] 2 Q. B. 126, 64 L. J. 
Q. B. 619, 0. A. 
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• 

accounts. It is no secret that the present amendment of Fart I. 
the law is due to the counsels of Lord Iindley. 1 sect. 23. 

"Where judgment has been given in an action in the 
Chancery Division for the dissolution of a partnership, 
and a receiver appointed, and afterwards a creditor recovers 
judgment against the firm in an action in the King's 
Bench Division, the judgment creditor can obtain, by 
applying in the Chancery action, a charge for the debt 
and costs on the partnership money in the hands of or 
coming to the receiver, undertaking to deal with the 
charge according to the order of the Court. 2 

Cost-book companies are not generally within this Act 
(sect. 1, sub-sect. 2, cl. (c) ) ; but in the interest of justice 
and convenience this section is, by sub-sect. 4, specially 
made to include them. 

The following Rules of Court have been made for the 
purposes of this section : — 

" Every summons by a separate judgment 
creditor of a partner for an order charging his 
interest in the partnership property and profits 
under section 23 of the Partnership Act, 1890 
(53 & 54 Vict. c. 39), and for such other 
orders as are thereby authorised to be made, 
shall be served in the case of a partnership 
other than a cost-book company on the judg- 
ment debtor and on his partners or such of 
them as are within the jurisdiction or in the 
case of a cost-book company on the judgment 



1 For the old law, see Lindley, 5th ed. 356-62 ; Whetham v. Davey 
(1885) 30 Ch. D. at p. 579; ffelmore v. Smith (1887) 35 Oh. Div. 
436. Cp. sect. 33, p. 97, below. 

2 Kewney v. AUrill (1886) 34 Oh. D. 345, 56 L. J. Oh. 448. 
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Part I. 
Sect. 23. 



Rules as to 
interests and 
duties of 
partners sub- 
ject to special 
agreement. 



debtor and the purser of the company; and 
such service shall be good service on all the 
partners or on the cost-book company as the 
case may be, and all orders made on such 
summons shall be similarly served. 1 

" Every application which shall be made by 
any partner of the judgment debtor under the 
same section shall be made by summons, and 
such summons shall be served in the case of a 
partnership other than a cost-book company on 
the judgment creditor and on the judgment 
debtor, and on such of the other partners as 
shall not concur in the application and as shall 
be within the jurisdiction, or in the case of a 
cost-book company on the judgment creditor 
and on the judgment debtor and on the purser 
of the company, and such service shall be good 
service on all the partners or on the cost-book 
company as the case may be, and all orders made 
on such summons shall be similarly served." 2 

24. The interest of partners in the part- 
nership property and their rights and duties in 
relation to the partnership shall be determined, 
subject to any agreement express or implied 
between the partners, by the following rules : 3 

1 Order XLYI. r. 1a. (June, 1891.) There do not appear to be 
any reported decisions on the practice. 

2 lb. r. 1b. A charging order under sect. 23 is not a "transaction " 
protected by sect. 49 of the Bankruptcy Act, 1883 : Wild v. South- 
wood [1897] 1 Q. B. 317, 66 L. J. Q. B. 166. 

3 Cp. I. 0. A. 253. 
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(1.) All the partners are entitled to share Parti, 
equally in the capital and profits of the sect. 24. 
business, and must contribute equally 
towards the losses whether of capital or 
otherwise sustained by the firm. 
(2.) The firm must indemnify every partner 
in respect of payments made and personal 
liabilities incurred by him — 

(a.) In the ordinary and proper conduct 

of the business of the firm ; or, 
(b.) In or about anything necessarily 
done for the preservation of the 
business or property of the firm. 1 
(3.) A partner making, for the purpose of the 
partnership, any actual payment or advance 
beyond the amount of capital which he has 
agreed to subscribe, is entitled to interest 
at the rate of five per cent, per annum 
from the date of the payment or advance. 2 
(4.) A partner is not entitled, before the 
ascertainment of profits, to interest on 
the capital subscribed by him. 
(5.) Every partner may take part in the 

management of the partnership business. 
(6.) No partner shall be entitled to remunera- 
tion for acting in the partnership business. 



1 Ex parte Chippendale (Oerman Mining Company's Case) (1853) 
4 D. M. G. 19; Burdon v. Barkus (1862) 4 D. P. J. 42, 51. 

8 Ex parte Chippendale, last note; Sargood*$ Claim (1872) L. E. 
15 Eq. 43 ; Lindley, 424. 
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Parti. (7.) No person may be introduced as a 

sect. 24. partner without the consent of all existing 

partners. 

(8.) Any difference arising as to ordinary 
matters connected with the partnership 
business may be decided by a majority of 
the partners, but no change may be made 
in the nature of the partnership business 
without the consent of all existing partners. 

(9.) The partnership books are to be kept at 
the place of business of the partnership 
(or the principal place, if there is more 
than one), and every partner may, when 
he thinks fit, have access to and inspect 
and copy any of them. 1 

This section declares the working rules implied by law 
in every partnership, except so far as excluded or varied by 
the consent of the parties in the particular case. It will be 
convenient to comment on the sub-sections separately. 

(1.) As to the presumed equality of shares. 

Equality in sharing profit and loss, independent of the 
shares of original capital contributed by the partners, is the 
only rule applicable in the absence of special agreement. 
The value of a particular member to the firm, derived from 

1 Greatrex v. Greatrex (1847) 1 De G. & Sm. 692, see the terms 
of the order there; and cp. Lindley, 438, 454, and see p. 86, below. 
Where a firm has more than one place of business, it should always 
be expressly provided by the partnership articles which shall be 
considered the principal place of business and where the books are 
to be kept. 
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his skill, experience, or business connexion, may be wholly Part I. 
but of proportion to the amount of capital brought in by s«ot. 24. 
him. The Court, therefore, cannot undertake to apportion 
profits where the partners have not done so themselves. 
Equality is equity, not as being absolutely just, but because 
it cannot be known that any particular degree of inequality 
would be more just. 

(2.) As to rights of Partners to indemnity and contribution. 

Generally speaking, every partner is the agent of the This right is 
firm for the conduct of its business (sect. 5), and as such is S agency!* 
entitled to indemnity on the ordinary principles of the law 
of agency. But the rights of a partner to contribution go 
beyond this : he may charge the firm with moneys neces- 
sarily expended by him for the preservation or continuance 
of the partnership concern. This right must be carefully 
distinguished from the power of borrowing money on the 
credit of the firm, of which it is altogether independent. 1 
It arises only where a partner has incurred expense which 
under the circumstances, and having regard to the nature 
of the business, was absolutely necessary, and the firm has 
had the benefit of such expense ; as where the advances are 
made to meet immediate debts of the firm (which is the 
most frequent case), or to pay the cost of operations with- 
out which the business cannot go on, such as sinking a new 
shaft when the original workings of a mine are exhausted. 2 

The total amount recoverable is not necessarily limited 
by the nominal capital of the partnership, for the expendi- 
ture on existing undertakings cannot be measured by the 



1 4 D. M. G. 35, 40 (1853). 

2 Burdon v. Barhus (1862) 4 D. F. J. 42; Ex parte Williamson 
(1869) L. R. 5 Ch. 309, 313; cp. Lindley, 220, note (/). 

P. O 
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Parti. extent of the capital. 1 On the other hand, the limit of 

Sect. 84. contribution may be fixed beforehand by express agree- 

Limit of con- ment among the members of a firm, and in that case no 

be fixed by partner can call upon the others to exceed it, however great 

agreement. ma y j^ye b een the amount of his own outlay on behalf of 

the firm. 2 This has nothing to do with the obligations of 
the partners to third persons, who accordingly remain 
entitled to hold every partner liable for the whole amount 
of the debts of the partnership, unless they have agreed to 
look only to some particular fund. 

This duty imposed on the firm to indemnify any one of 
its members against extraordinary outlays for necessary 
purposes is one of a class of duties quasi ex contractu which 
are recognized by the law of England only very sparingly 
and under special circumstances. It is outside the rules of 
agency, 3 and has still less to do with trust ; real analogies 
are to be found in salvage and average. 

(5.) As to the Right of Partners to take part in the Business. 

Although it is the rule, in the absence of special agree- 
ment, that "one partner cannot exclude another from an 
equal management of the concern," 4 yet it is "perfectly 
competent," and in practice very common, "for partners to 
agree that the management of the partnership affairs shall 
be confided to one or more of their number exclusively of 
the others; " 5 and in that case the special agreement must 
be observed. 



1 Ex parte Chippendale (1853) 4 D. M. Or. at p. 42. 

2 Worcester Corn Exchange Company (1853) 3 D. M. G. 180. 

3 The Lord Justice Turner, however, seems to assume an implied 
authority : 4 D. M. Gk 40. 

4 'Rowe v. Wood (1822) 2 Jac. & W. at p. 558, 22 E. E. 211. 
6 Lindley, 340, 341. 
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Part I. 



Sect. 24. 



(6.) Duty of gratuitous diligence in partnership business. 

This rule, like the preceding, may be, and often is, 
departed from by express agreement. The second branch 
of it does not prevent a partner from recovering compensa- 
tion for the extra trouble thrown upon him by a co-partner 
who has disregarded the first branch by wilf ul inattention 
to business. 1 



(7.) Consent of all required for admission of new Partner. 

This is given by Lord Lindley 2 as " one of the funda- 
mental principles of partnership law." The reason of it is 
that the contract of partnership is presumed to be founded 
on personal confidence between the partners, and therefore 
not to admit of its rights and duties being transferred as a 
matter of course to representatives or assignees. A partner Assignment 

. ii* i i j "i»»jj.« ^ share of 

can indeed assign or mortgage to a stranger his interest in profits, 
the profits of the firm ; and it was settled before the Act 
that the assignee or mortgagee would thereby acquire " a 
right to payment of what, upon taking the accounts of the 
partnership, might be due to the assignor or mortgagor." 8 
It is now declared by the Act (sect. 31, below) that he 
cannot call on the other partners to account with him (as 
before the Act he probably, though not quite certainly, 
could not), and his claim is subject to all their existing 
rights. 4 

Since the Act it seems that the assignment of a partner's 
share does not in any case work a dissolution of itself, or 



1 Airey v. Borham (1861) 29 Beav. 620. 

2 Lindley, 396 ; cp. I. 0. A. 253, sub-s. 6. 

3 Lindley, 398 ; sect. 31, p. 95, below. 

4 Kelly v. Button (1868) L. R. 3 Oh. 703 ; cp. Whetham v. Bavey 
(1885) 30 Oh. D. 574. 
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Part I. 
Sect. 94. 



Shares trans- 
ferable by 
agreement. 



give the other partners an absolute right to have the part- 
nership dissolved. Sect. 33, sub-sect. 2, does give that 
right in the event of a partner allowing his share to be 
charged under sect. 23 for his separate debt. But the fact 
of a partner having alienated his share so as to deprive 
himself of substantial interest in the firm would be a 
oircumstanoe for the consideration of the Court in deter- 
mining whether it was just and equitable to order a disso- 
lution under sect. 35. 1 

An unauthorized attempt by one partner to admit a new 
member into the firm, otherwise than by assignment of his 
share, would have at most the effect of creating a sub- 
partnership between himself and the new person ; that is, 
there would be as between themselves a partnership in his 
share of the profits of the original firm. But as against 
the original firm itself the new comer would have no rights 
whatever. 2 " Qui admittitur socius ei tantum socius est, 
qui admisit ; et recte, cum enim societas consensu contra- 
hatur, socius mihi esse non potest, quern ego socium esse 
nolui. Quid ergo si socius meus eum admisit? ei soli 
socius est. Nam socii mei socius meus socius non est." 3 

On the other hand, the interest of all or any of the 
partners . may be made assignable or transmissible by 
express agreement ; and such agreement may be embodied 
once for all in the original constitution of the partnership. 4 
It is quite common in. practice for a senior partner to 
reserve the power of introducing one or more new partners 
at any time, or after a certain time, and a person duly 
nominated under such a power acquires rights in the 



1 See Lindley, 620. 

2 Lindley, 66 ; Brown v. De Tastet (1821) Jac. 284, 23 E. R. 59. 

3 TJlpian, D. 12, 7, pro socio, 19, 20. 

4 Lindley, 399. 
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partnership property which the Court will specifically Parti. 
enforce. 1 The persons so introduced are generally sons or foot. 24. 
kinsmen. Often, but not always, they are named in the 
original articles. 

(8.) Power of majority to decide differences. 

There is a somewhat strange lack of positive judicial 
authority on the power of a majority in matters ooourring 
in the ordinary conduct of business and not expressly pro- 
vided for. Sir G. Jessel is believed to have intimated in 
one or more unreported cases an opinion that a majority 
of the partners has not any power whatever implied by 
law. But the rule that in such matters the mind of the 
greater number must prevail is universal in modern business 
practice, and is the undoubted rule of company law. The 
Indian Contract Act had already recognized it, as it is now 
recognized and confirmed by the principal Act. Whether 
the power of a majority be exercised under this sub-section 
or under an express agreement in the partnership articles, 
the decision must be arrived at in good faith for the interest 
of the firm as a whole, and every partner must have an 
opportunity of being heard. 2 The rule that a change in 
the nature of the business can be made only by consent of 
all the partners 8 is one of the rules of partnership law 
which applies equally to companies ; and in that appliea- 



1 Byrne v. Reid [1902] 2 Ch. 735, 71 L. J. Ch. 830, 0. A. 

3 Const v. Harris (1824) T. & E. 496, 518, 525, 24 E. E. 108, 126, 
132 ; Blisset v. Daniel (1853) 10 Ha. 493, 522, 527. 

3 Natusch v. Irving, Lindley, 5th ed. 316 (and see 7th ed. 356) ; 
Const v. Harris (1824) T. & E. at p. 517, 24 E. E. 126; I. C. A. 253, 
sub-s. 5. As to place, Clements v. Norn's (1878) 8 Ch. Div. 129, 
47 L. J. Ch. 546, which shows that one partner cannot without the 
consent of the others even renew an expired lease of premises where 
partnership works have already been carried on. 
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Part I. tion it is of great importance. " The governing body of a 
feet. 24. corporation that is in fact a trading partnership cannot in 
general use the funds of the community for any purpose 
other than those for which they were contributed." 1 
But it would not be relevant here to pursue this subject 
farther. 

(9.) Right to copy books. 

A partner's right to make extracts from the books while 
he is a member of the firm does not give him any privilege 
to use those extracts for purposes hostile or injurious to 
the firm after he has ceased to be a partner. 2 But he may 
employ an unobjectionable agent to inspect the books, the 
agent undertaking not to misuse the information thus 
acquired. 3 

Power to 25. No majority of the partners can expel 

expel partner. - 

any partner unless a power to do so has been 
conferred by express agreement 4 between the 
partners. 

Under this section, which affirms the law as it stood, a 
majority not only must not but can not expel any partner 
without a power expressly conferred. An attempt to expel 
a partner without such power, or without complying with 
the conditions of good faith applicable to all powers of 
majorities, as mentioned under sub-seot. 8 of sect. 24, 5 is 



1 Wickens, V.-C, in Pickering v. Stephenson (1872) L. E. 14 Eq. 
322, 340, 41 L. J. Ch. 493. 

2 Trego v. Hunt [1896] A. 0. 7, 26, per Lord Davey. 

s Bevan v. Webb [1901] 2 Ch. 59, 70 L. J. Ch. 536, C. A. 

4 For the construction of expulsion clauses with reference to 
specified grounds of expulsion, see Carmichael v. Evans [1904] 1 
Ch. 486, 73 L. J. Ch. 329. 

• See also Steuart v. Gladstone (1879) 10 Ch. Div. 626, 650. 
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merely void and of no effect. A partner bo dealt with has, Part I. 

therefore, no cause of action for damages, 1 for he is still a sect. 25. 

partner and has suffered no more loss in contemplation of 

law than if the majority had purported to pass a criminal 

sentence on him, or to deprive him of his rights in any 

other obviously unauthorized way. His proper remedy is 

to claim reinstatement in his rights as a partner. 2 In the 

case of expulsion the conditions of good faith include 

a reasonable preliminary warning and opportunity of 

explanation. 8 

In one case 4 an attempt was made, but without success, 
to extend this rule by analogy to the case of a clause in 
partnership articles expressly empowering one of the 
partners to determine the partnership by notice if he were 
dissatisfied with the conduct or results of the business. 
It was held that this was not analogous to an expulsion, 
and that, the partner in question being the sole judge of 
his own dissatisfaction, the power could be exercised at his 
absolute will and pleasure. 

26. — (1.) Where no fixed term has been Retirement 
agreed upon for the duration of the partnership, drip at wiiT" 
any partner may determine the partnership at 
any time on giving notice of his intention so 
to do to all the other partners. 

(2.) Where the partnership has originally 
been constituted by deed, a notice in writing, 

1 Wood v. Wood (1874) L. E. 9 Ex. 190, 43 L. J. Ex. 190. In 
this case the association in question was not really a partnership, 
though spoken of as such : but for this purpose the principle is the 
same. 

8 Blisset v. Daniel (1853) 10 Ha. 493. 

3 Barnes v. Youngs [1898] 1 Ch. 414, 67 L. J. Ch. 263. 

* Russell v. Russell (1880) 14 Oh. D. 471, 49 L. J. Oh. 268. 
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Seot. 86. 



Where part- 
nership.ior 
term is con- 
tinued over, 
continuance 
on old terms 
presumed. 



signed by the partner giving it, shall be suffi- 
cient for this purpose. 

There was formerly some doubt whether, in the case of 
a partnership constituted by deed, and being or having 
become by expiration of the term provided for (see next 
section) a partnership at will, a notice of dissolution ought 
not likewise to be under seal. By the present enactment 
the better, and certainly more convenient, opinion 1 is 
established. On principle it would seem that no real 
objection arises from the rule that covenants entered into 
by deed can be released only by deed. For all the agree- 
ments in a partnership contract, whether by deed or with- 
out deed, are conditional on the continuance of the relation 
of partnership, save so far as they expressly or by necessary 
implication have regard to things to be done after dissolu- 
tion. By a dissolution, therefore, they are not released, 
but determined. Similarly, a tenant at will might enter 
into covenants without prejudice to the lessor's right to 
determine the tenancy by parol. 

27. — (1.) Where a partnership entered into 
for a fixed term is continued after the term 
has expired, and without any express new 
agreement, the rights and duties of the partners 
remain the same as they were at the expiration 
of the term, so far as is consistent with the 
incidents of a partnership at will. 2 

(2.) A continuance of the business by the 
partners or such of them as habitually acted 
therein during the term, without any settle- 



1 Lindley, 604. 



2 Cp. I. 0. A. 256. 
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ment or liquidation of the partnership affairs, rarti. 
is presumed to be a continuance of the part- s«ct. 27. 
nership. 1 

Illustrations. 

1. A clause in partnership articles entered into between 

A. and £. for a fixed term provides that, "in case either of 
the said partners shall depart this life during the said co-part* 
nership term/' the surviving partner shall purchase his share 
at a fixed value. A. and £. continue their business in partner- 
ship after the expiration of the term. This clause is still 
applicable on the death of either of them. 9 

2. Articles for a partnership for one year contain an arbi- 
tration clause, and the partnership is continued beyond the 
year. The arbitration clause is still binding. 3 

3. A. and £. are partners for seven years, A. taking no 
active part in the business. After the end of the seven years 

B. continues the business in the name, on the premises, and 
with the property of the firm, and without coming to an 
account. The partnership is not dissolved, and A. is entitled 
to participate on the terms of the original agreement in the 
profits thus made by B. 4 

4. Partnership articles provide that a partner wishing to 
retire shall give notice of his intention a certain time before- 
hand. If the partnership is continued beyond the original 
term, this provision does not hold good, as not being consistent 
with a partnership at will. 5 

1 Parsons v. Hayward (1862) 4 D. F. J. 474. 

3 Essex v. Essex (1855) 20 Beav. 442; Coxy. Willoughby (1880) 13 
Ch. D. 863, 49 L. J. Ch. 237. Cookson v. Cookson (1837) 8 Sim. 529, 
must be considered as not being law on this subject. Yates v. Finn 
(1880) 13 Ch. D. 839, does not break the current of authority, for the 
opinion there reported incidentally (the case being mainly on other 
points) on a more or less similar clause turns out to have been 
justified by the presence of special stipulations not applicable to a 
partnership at will. See Daw v. Herring [1892] 1 Ch. 284, 289. 

3 Gillett v. Thornton (1875) L. E. 19 Eq. 599, 44 L. J. Ch. 398. 

4 Parsons v. Hayward (1862) 4 D. F. J. 474. 

5 Featherstonhaugh v. Fenwick (1810) 17 Ves. at p. 307, 11 E. E. 
at p. 81. 
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surviving 
partners. 



5. A. and B. enter into partnership for seven years, under 
articles which empower either partner, if the other neglects 
the business, to dissolve the partnership by notice, and pur- 
chase his share at a valuation. They continue in partnership 
after the seven years. This power of dissolution on special 
terms can no longer be exercised, as either party may now 
dissolve the partnership at will. 1 

The same rule has been substantially acted upon in 
the case of a business being continued by the surviving 
partners after the death of a member of the original firm ; 2 
the Court inferred as a fact from their conduct that the 
business was continued on the old terms ; but it is probably 
safe to assume that here also, if there were nothing more 
than a want of evidence to the contrary, a continuance on 
the old terms would be presumed. 

. In the Scottish appeal of Neihon v. Mossend Iron Co. 9 
the House of Lords held that a clause providing for the 
optional retirement of any partner on special terms " three 
months before the termination of this contract," was not 
applicable to the partnership as continued after the expira- 
tion of the original term. But this deoision was on the 
construction of "a strangely and singularly worded article " 
(per Lord Selborne, at p. 304). Lord Watson affirmed 
the general rule that " when the members of a mercantile 
firm continue to trade as partners after the expiry of their 
original contract without making any new agreement, that 
contract is held in law to be prolonged or renewed by tacit 
consent, or, as it is termed in the law of Scotland, by ' tacit 
relocation/ The rule obtains in the case of many contracts 
besides that of partnership ; and its legal effect is that all 



1 Clark v. Leach (1862) 32 Beav. 14, 1 D. J. S. 409; see the M. B.'s 
judgment, 32 Beav. 21. 

2 King v. Chuck (1853) 17 Beav. 325. 

3 HApp. Ca. 298(1886). 
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the stipulations and conditions of the original contract Parti, 
remain in force, in so far as these are not inconsistent with geet. 27. 
any implied term of the renewed contract." In this case, 
however, time was of the essence of the condition 
(pp. 308, 311). 

In a later case 1 it was held that a clause giving one 
partner an option of buying the other's share within three 
months "after the expiration or determination of the part- 
nership by effluxion of time " did apply to the partnership 
as continued after the expiration of the original term, and 
that Neilson v. Mossend Iron Co, really confirmed the 
previous authorities. 

28. Partners are bound to render true Duty of 

iaii«a • <» Ti -I • partners to 

accounts and full information of all things render 
affecting the partnership to any partner or his 
legal representatives. 2 

Where written partnership articles are entered into, a 
clause to this effect is almost always inserted. There is 
no doubt, however, that the obligation of uberrima fides is 
incidental to the nature of the partnership contract, and 
the only object of expressing it on these occasions is to 
remind the partners of the duties imposed on them by the 
general law. The same remark applies to several other 
things which .are usually expressed in such instruments. 
The practice is not altogether consistent with the general 
principles of conveyancing, but appears in this case to 
have been reasonable and useful. Since the Act it may 
perhaps be safely dispensed with. 



1 Daw v. Herring [1892] 1 Oh. 284, 61 L. J. Ch. 5 (Stirling, J.). 

2 Cp. I. 0. A. 257, which, reads " to carry on the business of the 
partnership for the greatest common advantage, to be just and 
faithful to each other, and to render," &c. 
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29. — (1.) Every partner must account to the 
firm for any benefit derived by him without the 
consent of the other partners from any trans- 
action concerning the partnership, or from any 
use by him of the partnership property name or 
business connection. 1 

(2.) This section applies also to transactions 
undertaken after a partnership has been dis- 
solved by the death of a partner, and before 
the affairs thereof have been completely wound 
up, either by any surviving partner or by the 
representatives of the deceased partner. 



Illustrations, 

1. A., B. and C. are partners in trade. C, without the 
knowledge of A. and B., obtains for his sole benefit a renewal 
of the lease of the house in which, the partnership business is 
carried on. A. and B. may at their own option treat the 
renewed lease aa partnership property.* 

It would [probably] make no difference if C. had given 
notice to A. and B. that he intended to apply for a renewal of 
the lease for his own exclusive benefit. 3 

2. A., B., C. and D. are partners in the business of sugar 
refiners. C. is the managing partner, and also does business 
separately, with the consent of the others, as a sugar dealer. 
He buys sugar in his separate business, and sells it to the 
firm at a profit at the fair market price of the day, but without 



1 Cp. I. 0. A. 258. Per Lindley, L.J., Aas v. Benham [1891] 
2 Ch. 244, 255 (in an action brought before the commencement of 
the Act). 

2 FeatJierstonhaugh v. Fenwick (1810) 17 Ves. 298, 11 E. E. 77; 
I. 0. A. 258, Illust. a. 

3 Clegg y. Udmondson (1851) 8 J). M. Gh 787, 807. The rule does not 
apply to the purchase of the reversion on a lease not renewable by 
custom or contract : Bevan v. Webb [1905] 1 Oh. 620, 74 L. J. Oh. 300. 
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letting the other partners know that the sugar is his. The Part I. 
firm is entitled to the profit made on every such sale. 1 iect~29 

3. A., B. and C. acquire the lease of certain works for the 
purposes of a business carried on by them in partnership, A. 
conducting the transaction with the former lessees on behalf 
of the firm. The former lessees, being anxious to find a 
responsible assignee and get the works off their hands, pay a 
premium to A. A. must account to his partners for the money 
thus received.* 

4. One of two partners in a firm which held leaseholds for 
the purposes of the business dies. The lease expires before 
the affairs of the firm are completely wound up, and the sur- 
viving partner renews it. The renewed lease is partnership 
property. 3 

5. A member of a firm agrees to take a lease in his own 
name, but in fact for partnership purposes, and dies before 
the lease is executed. His representatives cannot deal with 
the lease without the consent of the surviving partners. 4 

The general principle is one of those which the law of Parallel rule 
partnership takes from agency, considering each partner as ' m agenoy - 
agent for the firm ; or it is perhaps better to say that it is 
established in both these branches of the law on similar 
grounds. The rule that an agent must not deal on his 
own account or make any undisclosed profit for himself in 
the business of his agency is a stringent and universal one. 5 

30. If a partner, without the consent of the Duty of 

• i . • -i • Aii partner not 

other partners, carries on any business of the to compete 

with firm. 

1 Bentley v. Craven (1853) 18 Beav. 75. 

2 FawceU v. Whttehouse (1829) 1 Buss. & M. 132, 32 B. B. 163. 

3 Clements v. Hall (1857) 2 De G. & J. 173, 186. The surviving 
partner is sometimes called a trustee or quasi trustee of the partner- 
ship property. But this use of the term is at least doubtful ; see 
Lord Westbury's remarks in Knox v. Oye (1871-2) L. B. 5 H. L. 
at p. 675. 

* Alder v. Fouracre (1818) 3 Swanst. 489, 19 B. B. 256. 
5 Story on Agency, §§ 210, 211. 
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PftrtL same nature as and competing with that of the 

sect. so. firm, he must account for and pay over to the 

firm all profits made by him in that business. 1 

This is an elementary rule analogous to the last. It 
follows that no partner can, without the consent of the 
rest, be a member of another firm carrying on the like 
business in the same field of competition ; and if that 
consent is given, he is limited by its terms. And if special 
knowledge is acquired by him as a member of the one 
firm, he must not use it for the benefit of the other and 
to the prejudice of the first. And this equally holds if 
several members, or even all the members but one, are 
common to both firms. 

If A., B., 0. and D. are the proprietors of a morning 
newspaper, and A., B. and 0. the proprietors of an 
evening newspaper for which the types and plant of the 
morning paper are used by agreement, D. may restrain 
A., B. and 0. from first publishing in A., B. and C.'s 
evening paper intelligence obtained by the agency of the 
morning paper, and at the expense of the firm of A., B., 
C. and D. 2 But this rule is not extended to a really 
different business, though the same knowledge and infor- 
mation may be useful in both. 3 

An express covenant in partnership articles not to 
" engage in any trade or business except upon the aocount 
and for the benefit of the partnership," has been held to 
add nothing to the duty already imposed by law. It does 
not entitle the firm to an account of profits against a 
partner who has engaged in an independent trade not 



1 Cp. I. 0. A. 259. Per Lindley, L.J. [1891] 2 Oh. at p. 255. 

2 Glassington v. Tkwaitea (1822-3) 1 Sim. & St. 124, 24 B. E. 153. 
8 Acts v. Benham [1891] 2 Ch. 244, 0. A. 
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within the scope of the partnership business, and who Parti, 
derives no advantage in it from his position as a partner sect. 81. 
or by the use of any property of the firm. 1 

31. — (1.) An assignment by any partner of Rights of 
his share in the partnership, either absolute share in 

■l i» j. j i_i i_ partnership. 

or by way of mortgage or redeemable charge, 
does not, as against the other partners, entitle 
the assignee, during the continuance of the 
partnership, to interfere in the management 
or administration of the partnership business 
or affairs, or to require any accounts of the 
partnership transactions, or to inspect the part- 
nership books, but entitles the assignee only 
to receive the share of profits to which the 
assigning partner would otherwise be entitled, 
and the assignee must accept the account of 
profits agreed to by the partners. 

(2.) In case of a dissolution of the partner- 
ship, whether as respects all the partners or as 
respects the assigning, partner, the assignee is 
entitled to receive the share of the partnership 
assets to which the assigning partner is entitled 
as between himself and the other partners, and, 
for the purpose of ascertaining that share, to 
an account as from the date of the dissolution. 

This section may he said to declare existing law, though 
one or two details were perhaps not covered by authority. 
See the commentary on sect. 24, sub-sect. 7, above. 

1 Dean v. MacDowell (1877-8) 8 Ch. D. 345, 47 L. J. Ch. 537, 
explained and followed in Aas y. Benham [1891] 2 Oh. 244, 0. A* 
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Part I. As between assignor and assignee, the purchaser must 

Sect. 31. indemnify the vendor against the partnership liabilities ; 1 
and he must accept, as included in " management and 
administration," any agreement made in good faith between 
the partners for payment of salary to any of them for 
services rendered to the firm. 2 But he is entitled to the 
vendor's actual share, and is not bound by any agreement 

between the partners for valuing and dealing with it. 3 

■ 

Dissolution of Partnership and its Consequences. 
Dissolution 32. Subject to any agreement between the 

by expiration " . ' . 

or notice. partners, a partnership is dissolved — 

(a.) If entered into for a fixed term, by the 

expiration of that term : 
(b.) If entered into for a single adventure 
or undertaking, by the termination of that 
adventure or undertaking : 
(c.) If entered into for an undefined time, 
by any partner giving notice to the other 
or others of his intention to dissolve the 
partnership. 
In the last-mentioned case the partnership is 
dissolved as from the date mentioned in the 
notice as the date of dissolution, or, if no 
date is so mentioned, as from the date of the 
communication of the notice. 

" Where no term is expressly limited for its duration, 
and there is nothing in the contract to fix it, the partner- 

1 Dodson v. Downey [1901] 2 Oh. 620, 70 L. J. Oh. 854. 

2 Garwood's tr. [1903] 1 Oh. 236, 72 L. J. Oh. 208. 

3 Watts v. Driscoll [1901] 1 Ch. 295, 70 L. J. Ch. 157, C. A. . 
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ship may be terminated at a moment's notice by either Fart I. 
party. By that notice the partnership is dissolved to this sect. 82. 
extent, that the Court will compel the parties to act as 
partners in a partnership existing only for the purpose of 
winding up the affairs." l 

The dissolution takes place as from the date of the 
notice, and without regard to the state of mind of the 
partner to whom the notice is given. Insanity on his part 
does not make it less effectual. 2 Of insanity as a special 
ground of dissolution when the partnership is not at will 
we shall speak presently. A valid notice of dissolution 
once given cannot be withdrawn except by oonsent of all • 
the partners. 3 

"Where a partnership has been entered into for a fixed 
term, the partnership is at the end of that term dissolved 
" by effluxion of time " without any further act or notice, 
except in cases provided for in sect. 27, above. 

33. — (1.) Subject to any agreement between Dissolution 
the partners, every partnership is dissolved r u P t^, death, 
as regards all the partners by the death or or c arge * 
bankruptcy of any partner. 4 

1 Crawshay v. Maule (1818) 1 Swanst. at p. 508, 18 B. E. at p. 132. 

2 Mellersh v. Keen (1859) 27 Beav. 236; Jones v. Lloyd (1874) 
L. E. 18 Eq. 265, 43 L. J. Oh. 826. 

8 Jones v. Lloyd (1874) L. E. 18 Eq. at p. 271. 

* Before January 1, 1883, if a female partner married without 
settling her share in the partnership to her separate use, the partner- 
ship was dissolved (but see Ashworth v. Outram (1877) 5 Ch. Div. 
923). Be Childa (1874) L. E. 9 Oh. 508, 43 L. J. Bky. 89, shows 
that, for adniinistrative purposes at least, a wife entitled for her 
separate use to a share of the profits of her husband's business may 
be considered as his partner. The Married Women's Property Act, 
1882 (45 & 46 Vict. c. 75), ss. 1, 2, seems to make it clear that the 
marriage of a female partner would not now dissolve the partnership, 
and the amending Act of 1893 (56 & 57 Vict. c. 63) seems rather to 

P. H 
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Fart I. 
Sect. 38. 



Dissolution 
by illegality 
of partner- 
ship. 



(2.) A partnership may, at the option of the 
other partners, be dissolved if any partner 
suffers his share of the partnership property 
to be charged under this Act for his separate 
debt. 1 

34. A partnership is in every case dissolved 
by the happening of any event which makes it 
unlawful for the business of the firm to be 
carried on or for the members of the firm to 
carry it on in partnership. 1 



2 



Illustrations. 

1 . A. and B. charter a ship to go to a foreign port and 
receive a cargo on their joint adventure. "War breaks out 
between England and the country where the port is situated 
before the ship arrives at the port, and continues until after 
the time appointed for loading. The partnership between A. 
and B. is dissolved. 3 

2. A. is a partner with ten other persons in a certain 
business. An Act is passed which makes it unlawful for more 
than ten persons to carry on that business in partnership. 
The partnership of which A. was a member is dissolved. 

3. A., an Englishman, and domiciled in England, is a 
partner with B., a domiciled foreigner. War breaks out 
between England and the country of B.'s domicil. The 
partnership between A. and B. is dissolved.* 

confirm this. It is possible, however, that in some cases the mar- 
riage might be held a " just and equitable " cause for judicial dis- 
solution under sect. 35 (/): see Lindley, 619. The case of outlawry 
appears to be purposely passed over by the present Act as having 
no practical importance. 

1 See sect. 23, p. 75, above. 

2 Cp. I. 0. A. 255. 

3 See Eeposito v. Bowden (1857) 7 E. & B. 763, 27 L. J. Q. B. 17. 
* Oriswold v. Waddington (1818) (Supreme Court, New York), 15 

Johns. 57 ; 16 ib. 438. 
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36. On application by a partner the Court Part i. 
may decree a dissolution of the partnership in sect. 35. 
any of the f ollowing cases : b^Oo^rt. 

(a.) When a partner is found lunatic by 
inquisition, 1 or in Scotland by cognition, 
or is shown to the satisfaction of the Court 
to be of permanently unsound mind, in 
either of which cases the application may 
be made as well on behalf of that partner 
by his committee or next friend or person 
having title to intervene as by any other 
partner : 2 

(b.) When a partner, other than the partner 
suing, becomes in any other way perma- 



1 By sect. 119 of the Lunacy Act, 1890 (53 Yict. c. 5), which from 
May 1, 1890 (see sect. 3), repeals and supersedes the Lunacy Eegula- 
tion Act, 1853, "where a person being a member of a partnership 
becomes lunatic, the judge may, by order, dissolve the partnership" 
(for the jurisdiction of a judge in lunacy, see sect. 108: it is exercise- 
able by any one or more of the Lord Chancellor and such judges of 
the Supreme Court as may be appointed by sign manual). 

The committee of the estate can be authorized and required, under 
the general powers of sects. 120, 124, to do or concur in all acts 
rendered necessary. The powers of this part of the Act are not 
confined to lunatics so found by inquisition: for the other categories, 
see sect. 116. 

2 Lindley, 610—614; Jones v. Noy (1833) 2 M. & K. 125, 39 E. E. 
160; Anon. (1855-6) 2K&J. 441; Leaf v. Coles (1851) 1 D. M. G. 
171. It is well settled that lunacy does not of itself work a dissolu- 
tion. Pending an action for dissolution on this ground, the Court 
can grant an injunction to restrain the defendant from interfering 
in the partnership business : J, v. 8. [1894] 3 Ch. 72, 63 L. J. 
Ch. 615. But the Court will not make a decree for dissolution 
retrospective : Beech v. Frolich (1839) 1 Ph. 172, 65 E. E. 363. 

H2 
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Part i. nently incapable of performing his part of 

Beet. 85. the partnership contract : * 

(<?.) When a partner, other than the partner 
suing, has been guilty of such conduct as, 
in the opinion of the Court, regard being 
had to the nature of the business, is calcu- 
lated to prejudicially affect the carrying 
on of the business : 2 

(d.) When a partner, other than the partner 
suing, wilfully or persistently commits a 
breach of the partnership agreement, or 
otherwise so conducts himself in matters 
relating to the partnership business that it 
is not reasonably practicable for the other 
partner or partners to carry on the business 
in partnership with him : 8 

(e.) When the business of the partnership 
can onlv be carried on at a loss : 4 

(/•) Whenever in any case circumstances 
have arisen which, in the opinion of the 
Court, render it just and equitable that 
the partnership be dissolved. 

It might be difficult to find a reported decision precisely 
in point on every part of this section. There is no doubt, 
however, that the enactment correctly represents the 
modern practice of the Chancery Division. 

1 Whitwell v. Arthur (1865) 35 Beav. 140. 

2 Easel v. Hayward (1860) 30 Beav. 158. 

3 Harrison v. Tennant (1856) 21 Beav. 482. 

4 J tunings v. Baddeley (1856) 3 K. & J. 78 ; and see per Cotton, 
L.J., 13 Ch. Div. at p. 65. 
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It is to be observed that the right of having the partner- Fart I. 
ship dissolved in the case of one partner becoming insane sect. 35. 
is not confined to his fellow-partners. A dissolution may Dissolution at 
be sought and obtained on behalf of the lunatic partner ^JES?" 
himself ; and this may be done either by his committee in mind - 
lunacy under the Lunacy Aot, or, where he has not been 
found lunatio by inquisition, by an action brought in his 
name in the Chancery Division by another person as his 
next friend. In the latter case, the Court may, if it thinks 
fit, direct an application to be made in Lunacy before 
finally disposing of the cause. 1 But the enlarged powers* 
given to the judge in Lunacy by sect. 116 of the Lunacy 
Act, 1890, may now make it unnecessary and undesirable 
to resort to the Chancery Division. 

It is rather difficult to fix the point at which acts of a What conduct 
partner tending to shake the credit of the firm and the ground for' 18 
other partner's confidence in him become sufficient ground d* 880111 ** 011 ' 
for demanding a dissolution. The fact that a particular 
partner's continuance in the firm is injurious to its credit 
and custom is not of itself ground for a dissolution where 
it cannot be imputed to that partner's own wilful miscon- 
duct. In a case where one partner had been insane for a 
time, and while insane had attempted suicide, this was held 
not to be a cause for dissolution, although it was strongly 
urged that the credit of the firm could not be preserved if 
he remained in it. 2 On the other hand, conduct of a partner 
in the business carried on by the firm and its predecessors, 
though not in the actual business of the existing firm, which 
was calculated to destroy mutual confidence among the 
partners, has been held sufficient ground for a dissolution. 8 



1 Jones v. Lloyd (1874) L. E. 18 Eq. 265, 43 L. J. Oh. 826. 

2 Anon. (1855-6) 2K.&J. 441, 452. Qu. is this now the law P 

3 Harrison v. Tennant (1856) 21 Beav. 482. 
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Part I. Actual malversation of one partner in the partnership 

Sect. 35. affairs, such as failing to account for sums received, 1 is 
ground for a dissolution ; so is a state of hostility between 
the partners which has become chronic and renders mutual 
confidence impossible, as where they have habitually charged 
one another, 2 or one partner has habitually charged another, 3 
with gross misconduct in the partnership affairs. 

In Atwood v. Maude 4 Lord Cairns said : — 

" It is evident . . . that in every partnership . . . such 
a state of feeling may arise and exist between the partners 
as to render it impossible that the partnership can continue 
with advantage to either ; " and he added that, when it is 
admitted that this state of feeling does in fact exist, it 
becomes immaterial by whom a judicial dissolution of the 
partnership is sought. If this dictum had been accepted 
to its full extent, in the absence of positive authority, 
clause (d) of the section now under consideration might, 
perhaps, have assumed a broader and simpler form. The 
Act, however, is clearly intended to oonfirm the existing 
practice of the Court, and wider language might have been 
taken to confer some new power. 

Dissolution by order of the Court takes effect as from 
the date of the judgment, unless ordered on the ground 
of a specific breach of duty giving the other member or 
members a right to, dissolve the partnership, in whioh case 
alone it may relate back to that event. 5 

An arbitration clause including all matters in difference 



1 Cheesman v. Price (1865) 35 Beav. 142. 

2 Baxter v. West (1860) 1 Dr. & Sm. 173. 

3 Watney v. Wells (1861) 30 Beav. 56; Leary v. Shout (1864) 33 
Beav. 582. 

4 L. R. 3 Oh. at p. 373 (1868). 

8 Lyon v. Tweddell (1881) 17 Oh. Div. 529, 50 L. J. Ch. 571. 
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empowers the arbitrator to deoide whether the partnership Part I. 
shall be dissolved and to award a dissolution. 1 Beet. 36. 

36. — (1.) Where a person deals with a firm Eights of 

1 1 . • persons deal- 

after a change in its constitution he is entitled mg with firm 

against ap- 

to treat all apparent members of the old firm parent mem- 
as still being members of the firm until he has 
notice of the change* 2 

(2.) An advertisement in the London Gazette 
as to a firm whose principal place of business is 
in England or Wales, in the Edinburgh Gazette 
as to a firm whose principal place of business is 
in Scotland, and in the Dublin Gazette as to a 
firm whose principal place of business is in 
Ireland, shall be notice as to persons who had 
not dealings with the firm before the date of the 
dissolution or change so advertised. 

(3.) The estate of a partner who dies, or who 
becomes bankrupt, or of a partner who, not 
having been known to the person dealing with 
the firm to be a partner, retires from the firm, 
is not liable for partnership debts contracted 
after the date of the death, bankruptcy, or 
retirement respectively. 8 



1 Vawdrey v. Simpson [1896] 1 Oh. 166, 65 L. J. Oh. 369. 

2 Cp. I. 0. A. 264. 

9 Costs incurred in an action authorised by the firm before disso- 
lution of the partnership are not affected by this sub-sect., for they 
are within the obligation of the original retainer so long as it has 
not been determined : Court v. Berlin [1897] 2 Q. B. 396, 66 L. J. 
Q. B. 714, 0. A. 
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Part *• Illustrations. 

Sect. 36. l. A. and B., partners in trade, agree to dissolve the part- 

nership, and execute a deed for that purpose, declaring the 
partnership dissolved as from the 1st of January; but they 
do not discontinue the business of the firm or give notice of 
the dissolution. On the 1st of February A. indorses a bill in 
the partnership name to C, -who is not aware of the dissolu- 
tion. The firm is liable on the bill. 1 

2. A bill is drawn on a firm in its usual name of the M. 
Company, and accepted by an authorised agent. A. was 
formerly a partner in the firm, but not to the knowledge of 
B., the holder of the bill, and ceased to be so before the date 
of the bill. B. cannot sue A. upon the bill. 2 

3. A. is a partner with other persons in a bank. A. dies, 
and the survivors continue the business under the same firm. 
Afterwards the firm becomes insolvent. A.'s estate is liable 
to customers of the bank for balances due to them at A.'s 
death, so far as they still remain due, and for other partner- 
ship liabilities incurred before A.'s death ; 3 but not for any 
debts contracted or liabilities incurred by the firm towards 
customers after A.'s death. 4 

In the case of liabilities of the firm which have arisen after 
A.'s death, it makes no difference that at the time when the 
partnership liability arose the customer believed A. to be still 
living and a member of the firm. 8 

Sub-sect. 2 does not, of course, exclude the effect of notice 
in fact by any other means. Even as regards old customers, 

1 Ex parte Robinson (1833) 3 D. & Oh. at p. 388. 

3 Carter v. Whalley (1830) 1 B. & Ad. 11, 35 E. B. 199. 

3 Devaynes v. Noble (1816) 1 Mer. 529, 15 B. E. 151; Sleech's Case 
(1816) 1 Mer. at p. 539, 15 E. E. 155; Clayton's Case (1816) at 
p. 572, 15 E. E. 161. 

* Briefs Case (1816) 1 Mer. 622, 15 E. E. 171. 

5 Houltorts Case (1816) 1 Mer. 616, 15 E. E. 169. The judgment 
itself in this case is not reported ; but it appears by the marginal 
note and the context that it followed Brief s Case. The authority 
of Houltorts Case is not affected by anything in the Act : Friend v. 
Young [1897] 2 Ch. 421, 428, 66 L. J. Ch. 737. 
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notice in fact, once proved, is sufficient, and " it matters Part I. 
not by what means, for the Partnership Act, 1890, does sect. 36. 
not require, nor has it ever been held, that any particular 
formality must be observed," l or, if observed, has any 
special virtue. 

37. On the dissolution of a partnership or Right of 

. • . « . . r partners to 

retirement of a partner any partner may pub- notify dis- 

l* i i.*j» j_T_ J • j.i_ solution. 

licly notiiy the same, and may require the 
other partner or partners to concur for that 
purpose in all necessary or proper acts, if any, 
which cannot be done without his or their 
concurrence. 

In Troughton v. Hunter 2 it appeared to be the practice 
of the London Gazette Office not to insert a notice of 
dissolution unless signed by all the partners ; and the 
defendant, who had refused to sign a notice, was decreed 
to do all things necessary for procuring notice of the dis- 
solution to be inserted in the Gazette. A retiring partner 
may be ordered to sign a notice of dissolution for insertion 
in the Gazette, even if no other specific relief is claimed. 3 

38. After the dissolution of a partnership Continuing 
the authority of each partner to bind the firm, ^rtnerafor 
and the other rights and obligations of the Sogup, 
partners, continue notwithstanding the disso- 
lution so far as may be necessary to wind up 

the affairs of the partnership, and to complete 



1 Lindley, 251. 

2 18 Beav. 470 (1854). 

3 Hendry v. Turner (1886) 32 Ch. D. 355, bo L. J. Oh. 562. 
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Part i. transactions begun but unfinished at the time 

sect. 38. of the dissolution, 1 but not otherwise. 

Provided that the firm is in no case bound 
by the acts of a partner who has become 
bankrupt, 2 but this proviso does not affect the 
liability of any person who has after the bank- 
ruptcy represented himself or knowingly suffered 
himself to be represented as a partner of the 
bankrupt. 

Illustrations. 

1. A. and B. are partners. A. becomes bankrupt. B. gives 
acceptances of the firm as security for an existing partner- 
ship debt to C, who knows of A.'s bankruptcy. 0. indorses 
the bills for value to D., who does not know of the bankruptcy. 
D. is entitled to rank as a creditor of the firm for the amount 
of the bills. 3 

2. A. and B. are partners. A. becomes bankrupt. B. 
continues to carry on the trade of the firm, and pays partner- 
ship moneys into a bank to meet current bills of the firm. 
The bank is entitled to this money as against A.'s trustee in 
bankruptcy. 4 

3. A. and B. are partners in trade. A. becomes bankrupt. 
The solvent partner, B., but not other persons claiming through 
him by representation or assignment, may, notwithstanding 
the dissolution of the partnership wrought by A.'s bankruptcy, 
sell any of the partnership goods to pay the debts of the firm, 5 

1 Lyon v. Haynes (1843) 5 M. & Gr. 504, 541, 63 E. E. 364, 388. 
As to the use of the firm-name in procedure, Ord. XLYlilA., 
p. 139, below. 

2 Bankruptcy relates back to the completion of the act of 
bankruptcy on which a receiving order is made : Bankruptcy Act, 
1883, s. 43. 

3 Ex parte Robinson (1833) 3 Dea. & Oh. 376, Coop. t. Brough. 
162, 38 E. E. 39. 

* Woodbridge v.. Swann (1833) 4 B. & Ad. 633, 38 E. E. 337. 
6 Eraser v. Kershaw (1856) 2 K. & J. 496. The authority to seU 
is " personal to him in his capacity as partner : " p. 501. 
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and the purchaser will be entitled to the entire property in Part I. 
such goods as against A.'s trustee in bankruptcy. 1 86ct~88 

4. A. and B., sharebrokers in partnership, buy certain rail- 
way shares. Before the shares are paid for they dissolve 
partnership. Either of them may pledge the shares to the 
bankers of the firm to raise the purchase-money, and may 
authorise the bankers to sell the shares to indemnify 
themselves. 3 

5. A. and B. having been partners in a business, dissolve 
partnership, and A. takes over the business and property of 
the firm. If A. gives negotiable instruments in the name of 
the old firm, then (subject to the rights of creditors of the 
firm) B. is not bound thereby, 3 unless he has specially 
authorised the continued use of the name for that purpose. 4 

6. Partnership articles provide that, before each division of 
profits, interest shall be credited to both partners on the amount 
of capital standing to the credit of their respective accounts. 
This alone does not authorise the allowance of interest, in the 
event of a dissolution, for the interval between the dissolution 
and the final settlement of the partnership accounts. 5 

7. A., B. and C. are partners. A. and B. commit acts of 
bankruptcy, and afterwards indorse in the name of the firm 
a bill belonging to the partnership. The indorsee acquires no 
property in the bill. 6 

8. A. and B. are partners. C. is a creditor of the firm ; A., 
having committed an act of bankruptcy to the knowledge of 
C., 7 pays C.'s debt. This is an unauthorised payment as 
against the firm, and if the firm afterwards becomes bankrupt, 
C. must repay the money to the trustee of the joint estate. 8 

9. A. and B. are partners. A. commits an act of bank- 



1 Fox v. Haribury (1776) Cowp. 445. 

* Butchart v. Dresser (1853) 4 D. M. G. 542. 

3 Heath v. Sanson, (1832) 4 B. & Ad. 172, 38 E. B. 237. 

* Smith v. Winter (1838) 4M.&W. 454, 51 E. E. 678. 

6 Barfield v. Loughborough (1872) L. E. 8 Oh. 1, 42 L. J. Oh. 179. 

6 Thomason v. Frere (1808) 10 East, 418, 10 E. E. 341. 

7 If 0. had not notice of the act of bankruptcy, he would be 
protected by sect. 49 (a) of the Bankruptcy Act, 1883. 

8 Craven v. Edmondson (1830) 6 Bing. 734, 31 E. E. 529, 
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Part I. ruptcy, and afterwards accepts a bill in the name of the firm 

gect gg for his own private purposes, which comes into the hands of a 

holder in good faith and for value. B. is liable on the bill, as 

A. and B. were ostensibly partners with the assent of B. when 

the acceptance was given. 1 

10. [A. and B. being partners, draw a bill payable to the 
order of the firm. They dissolve partnership, and A. indorses 
the bill in the name of the firm, bat for his own purposes and 
without B.'s knowledge, to C, who knows of the dissolution of 
the firm, but does not know that A.'s indorsement is not for a 
partnership purpose. B. is liable on the indorsement. 2 ] 

11. [A., B. and C. are partners in a woollen mill. A. dies, 
and B. and C. continue the business. D., the owner of the 
mill, distrains for arrears of rent which were partly due in 
the lifetime of A. B. and C. agree with D. that he shall take 
the partnership fixtures and machinery in satisfaction of the 
rent, and re-let them to B. and C, the transaction being in 
fact a mortgage. This does not affect A.'s interest in the 
fixtures and goods comprised in the conveyance, and D. is not 
entitled to the entire property in them as against A.'s 
executors. 3 ] 

12. A. and B. are partners. A. files a liquidation petition, 
and a receiver of his property is appointed. B. is still entitled 



1 Lacy v. Woolcott (1823) 2 D. & E. 458. 

2 Lewis v. Reilly (1841) 1 Q. B. 349, 55 E. E. 262 : "It is perhaps 
doing no violence to language to say that the partnership could not be 
dissolved as to this bill, so as to prevent it from being indorsed by 
either defendant in the name of the firm," Lord Denman, C.J., at 
p. 351. But it is difficult to admit the correctness of the decision : 
see Lindley, 246. The earlier case of Smith v. Winter (1838) 4 
M. & W. 454, 51 E. E. 678 (not cited in Lewis v. Reilly), assumes 
that authority in fact must be shown for such a use of the partner- 
ship name even for the purpose of liquidating the affairs of the 
firm. 

3 Buckley v. Barber (1851) 6 Ex. 164, 20 L. J. Ex. 114. This 
decision is not consistent with the general current of authorities, and 
is probably wrong. It is expressly dissented from by Lord Lindley 
(Lindley, p. 380), who further states that it was disapproved in an 
unreported case by James, L.J. 
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to get in the partnership assets, and to use for that purpose Part I. 
the name of the trustee in A.'s bankruptcy, on giving him gect M ' 
an indemnity. 1 

On this subject the language of the Indian Contract 
Act (s. 263) is more general. It says : 

"After a dissolution of partnership, the rights and 
obligations of the partners continue in all things necessary 
for winding up the business of the partnership." 

And Lord Eldon spoke more than once of a partnership 
after dissolution as being in one sense not dissolved until 
the affairs of the firm are wound up. 2 But Lord Iindley 
formerly thought a more guarded statement desirable, and 
is now of opinion that the Act correctly represents the 
effect of the actual decisions, notwithstanding the wider 
language of some dicta. 3 Paulus incidentally mentions a 
similar limited rule as existing in the Roman law : — 

" Si vivo Titio negotia eius administrare coepi, inter- 
mittere mortuo eo non debeo ; nova tamen inchoare necesse 
mihi non est, votera explicare ac conservare neoessarium 
est ; ut acridity cum alter ex sociis mortuus est" 4 

39. On the dissolution of a partnership Rights of 
every partner is entitled, as against the other ap^cati" of 
partners in the firm, and all persons claiming pj^5j!^ p 
through them in respect of their interests as 
partners, to have the property of the partner- 
ship applied in payment of the debts and 
liabilities of the firm, and to have the surplus 
assets after such payment applied in payment 

1 Ex parte Owen (1884) 13 Q. B. Div. 113, 53 L. J. Q. B. 863. 
8 1 Swanst. 508 ; 2 Buss. 337, 342, 18 B. B. 132 (1818). 
8 Lindley, 247. 
* D. 3, 5, de negot. gest. 21, § 2. 
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Parti. of what may be due to the partners respec- 

sect. 89. tively after deducting what may be due from 

them as partners to the firm; and for that 
purpose any partner or his representatives may 
on the termination of the partnership apply to 
the Court to wind up the business and affairs 
of the firm. 1 

Illustrations. 

1. One of the partners in a firm becomes bankrupt. All 
debts due from him to the firm must be satisfied out of his 
share of the partnership property before recourse is had to 
such share for payment of debts due either to any of the 
partners on his private account or to any other person. 2 

2. A creditor of one partner in a firm on a separate account 
unconnected with the partnership takes his share in the part- 
nership property in execution. He is entitled at most to the 
amount of that partner's interest after deducting everything 
then due from him to the other partners on the partnership 
account ; 3 but in such deduction debts due to all or any of the 
other partners otherwise than on the partnership account are 
not to be included. 4 

3. A. and B. are partners, having equal shares in their 
business. A. dies, and B. continues to employ his share of the 
partnership capital in the business without authority, thereby 



1 Compare I. 0. A. 265. There is no absolute right to have a 
receiver appointed after dissolution : but the Court will generally 
appoint a receiver on the application of a partner. See Pint v. 
Roncoroni [1892] 1 Ch. 633, 61 L. J. Ch. 218. As to the principles 
of apportionment where a partner dies after the account day of the 
firm and before the account has been made up, see Hunter v. Bowling 
[1895] 2 Ch. 223, 64 L. J. Ch. 713. 

2 Croft v. Pike (1733) 3 P. Wms. 180. See below, pp. 151 sqq., 
as to the administration of partnership estates. 

3 West v. Skip (1749) 1 Ves. Sen. 239, 242; per 'Lord Mansfield, 
Fox v. Haribury (1776) Cowp. at p. 449. 

* Skipp v. Harwood (1747) 2 Swanst. 586. 
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becoming liable to A.'s estate for a moiety of the profits. 1 A.'s Part I. 
estate is entitled not only to a moiety of the partnership's g^t~89 
property, but to a lien upon the other moiety for the share of 
profits due to the estate. 8 

4. A. and B. are partners. The partnership is dissolved by 
agreement, and the agreement provides that B. shall take over 
the business and property of the firm and pay its debts. B. 
takes possession of the property and continues the business, 
but does not pay all the debts, and some time afterwards 
mortgages a policy of assurance, part of the assets of the late 
partnership, to C, who knows the facts above mentioned, and 
also knows that the policy mortgaged to him is part of the 
partnership assets. A. or his representatives may require 
any part of the partnership property remaining in the hands 
of B. to be applied in payment of the unpaid debts of 
the firm, but they have no such right as to the policy mort- 
gaged to C. Here 0. claims through B. not as partner but 
as sole owner, and is not bound to see to the application of 
his money. 3 

The general rule has been thus stated : that " on the Nature of the 
dissolution of the partnership all the property belonging olfquasi-lien. 
to the partnership shall be sold, and the proceeds of the 
sale, after discharging all the partnership debts and 
liabilities, shall be divided among the partners according 
to their respective shares in the capital." 4 

The right of each partner to control within certain limits 
the disposition of the partnership property is a rather 
peculiar one. It exists during the partnership, and when 
accounts are taken and the partners' shares ascertained 
from time to time, its existence is assumed, but it comes 
into full play only in the event of a dissolution. It belongs 
to a class of rights known as equitable liens, which have 

1 See sect. 42, p. 126, below. 

* Stockm v. Dawson (1845) 9 Beav. 239. 

3 Re Langmead's Trusts (1855) 20 Beav. 20, 7 D. M. Gk 353. 

* Darby v. Darby (1856) 3 Drew, at p. 503. 
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Part I. nothing to do with possession, and must therefore be care- 
Seet. 39. folly distinguished from the possessory liens which are 
familiar in several heads of the Common Law. The 
possessory lien of an unpaid vendor, factor, or the like, is 
a mere right to hold the goods of another man until he 
mates a certain payment; it does not, as a rule, carry 
with it the right of dealing with the goods in any way. 1 
Equitable lien, on the other hand, is nothing else than the 
right to have a specific portion of property dealt with in a 
particular way for the satisfaction of specific claims. 
Against The lien, or quasi-lien, 2 as it is sometimes called, of each 

available. partner on the partnership property is available against 
the other partners, and against all persons claiming an 
interest in a partner's share as such. "We have already 
seen that an assignee of a partner's share takes it subject 
to all claims of the other partners (sect. 31). But a pur- 
chaser or pledgee of partnership property from a partner, 
unless he has notice of an actual want of authority to 
dispose of it, is entitled to assume that his money will be 
properly applied for partnership purposes, and may rely 
on the disposing partner's receipt as a complete discharge. 3 
Likewise the individual partners cannot require a judgment 
creditor of the firm to pursue his remedy against the partner- 
ship property before having recourse to the separate property 
of the partners ; for, as we have seen above (pp. 43, 44), 
English law does not recognise the firm as having rights or 
liabilities distinct from those of the individual partners, 
and a judgment against a firm of partners is nothing else 
than a judgment against the partners as joint debtors, and 

1 On the still unsettled question of an unpaid vendor's rights in 
this respect, see Page v. Cowasjee Eduljee (1866) L. E. 1 P. 0. 145. 

2 25 Beav. 286 (1858). 

3 Langmeatfs TrueU (1855) 20 Beav. 20, 7 D. M. G. 353 ; see 
Bluet. 4, last page. 
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is treated like any other judgment of that nature. There Part I. 
seems to be nothing to alter this in the Rule of Court now sect. 39. 
in force as to judgments against partners in the name of 
the firm. 1 Creditors, on the other hand, have no specifio 
rights against any property of the firm except such as they 
may acquire by actually taking it in execution. 2 

During a partnership the lien in question attaches to all Applies only 
partnership property for the time being. Upon a dissolution prope^at P 
it extends only to the partnership property existing as ?"J? of ^ aa ° m 
such at the date of dissolution. Therefore, if one of two 
partners dies, and the executors of the deceased partner 
allow the survivor to continue the business of the firm, 
there will be no lien in their favour on property acquired 
by him in this course of business in addition to or in sub- 
stitution for partnership property ; and in the event of the 
surviving partner's bankruptcy, goods brought into the 
business by him will belong to his creditors in the new 
business, not to the creditors of the former partnership. 8 
It is probable, however, that a surviving partner who 
insisted on carrying on the business against the will of the 
deceased partner's representatives would be estopped from 
showing that property in his hands and employed in the 
business was not part of the actual partnership assets. 4 

1 Eules of the Supreme Court, Order XLVIIIa. r. 8 (No. 648 h), 
p. 143, below. 

2 Stocken v. Dawson (1845) 9 Beav. 239, 73 E. E. 333. 

3 Payne v. Hornby (1858) 25 Beav. 280, 286-7. 

4 This is given as the general rule in Dixon on Partnership, 493, 
and the rule in Payne v. Hornby as the exception ; and a dictum of 
Lord Hardwicke's is there cited {West v. Skip (1749) 1 Ves. Sen. at 
p. 244), that the lien extends to stock brought in after the deter- 
mination of the partnership. But this dictum relies on an old case 
of Bucknall v. Boiston (1709) Pre. Ch. 285, which was a case not of 
partnership at all, but of a continuing pledge of stock in trade : 
from which the partner's lien is expressly distinguished in Payne v. 
Hornby. 

P. I 
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Fart I. 

Sect. 39. 

General 
power of 
Court not 
excluded by 
clause as to 
dividing 
assets. 

Disposal of 
goodwill on 
dissolution. 



Rights of 
partners as to 
goodwill. 



Rights and 
duties of 
vendor and 
purchaser of 
goodwill. 



The presence in partnership articles of a clause providing 
for division of the assets on a dissolution does not exclude 
the general power of the Court to direct a sale of the 
business aa a going concern and appoint a receiver and 
manager. 1 

Rules as to the disposal of Goodwill. 

The Act does not make any express provision for dis- 
posing of the goodwill on the dissolution of a firm. 
Probably this is due to the consideration that the rules 
of law relating to goodwill are not confined to cases where 
a business has been carried on in partnership, and there- 
fore do not belong to the law of partnership in any exact 
sense. Nevertheless the rules have been settled chiefly 
by decisions in partnership cases, and the question of 
goodwill is one of those which ought always to be con- 
sidered and provided for in the formation of a partnership, 
and constantly has to be considered on its dissolution, 
whether provided for or not. Hence it seems proper to 
retain here the attempt to formulate these rules which was 
made in this work in its previous form of an experi- 
mental digest. The following statement is believed to 
be substantially correct : — 

On the dissolution of a partnership every partner has 
a right, in the absence of any agreement to the contrary, 
to have the goodwill of the business sold for the common 
benefit of all the partners. 2 

Where the goodwill of a business, whether carried on in 
partnership or not, is sold, the rights and duties of the 
vendor and purchaser are determined by the following 



J Taylor v. Neate (1888) 39 Ch. D. 538, 57 L. J. Ch. 1044. 

2 Lindley, 481. In other words, the goodwill, and therefore also 
the firm-name, is part of the partnership assets : Levy v. Walker 
(1879) 10 Oh. Div. 436, 446, 48 L. J. Oh. 273. 
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rules in the absence of any special agreement excluding or Part I. 
varying their effect : — Beet. 39. 

(a.) The purchaser alone may represent himself as 
continuing or succeeding to the business of the vendor. 1 

(i.) The vendor may nevertheless carry on a similar 
business in competition with the purchaser, but not under 
the name of the former firm, nor so as to represent himself 
as continuing or succeeding to the same business. 1 

(c.) The vendor may publicly advertise his business, but 
may not canvass the customers of the former firm, 2 even if 
they have of their own ohoioe continued to deal with him. 3 

[d.) The sale carries the exclusive right to use the name 
of the former firm, 4 subject to this qualification, that the 
purchaser may use the vendor's name only " so long and 
so far as he does not by so doing expose him to any 
liability." 5 It also oarries the benefit of any oovenant by 
a partner not to carry on a competing business for a fixed 
term. 6 The purchaser has the right to trade as the 
vendor's successor, but not to hold out the vendor as still 



1 Churton v. Douglas (1859) Johns. 174. But the vendor's wife, 
having separate estate, cannot be restrained from carrying on a 
competing business on her own account and in her own name : 
Smith v. Hancock [1894] 2 Ch. 377, 63 L. J. Ch. 477, 0. A. (diss. 
Kay, L.J.). 

2 Trego v. Hunt [1896] A. 0. 7, 65 L. J. Oh. 1, where the House 
of Lords restored the authority of Labouchere v. Dawson (1872) 
L. E. 13 Eq. 322, against the Court of Appeal. A partner who 
has been expelled under a provision in the articles is not restrained 
from carrying on the same business on his own account, or solicit- 
ing customers of the old firm : Dawson v. Beeson (1882) 22 Ch. Div. 
504. 

8 Curl Bros. v. Webster [1904] 1 Ch. 685, 73 L. J. Ch. 540. 
4 Levy v. Walker (1879) 10 Ch. Div. 436, 48 L. J. Ch. 273; Re 
David and Matthews [1899] 1 Ch. 378, 68 L. J. Ch. 185. 
6 Thynne v. Shove (1890) 45 Ch. Div. 577, 582, 59 L. J. Ch. 509. 
6 Townsend v. Jarman [1900] 2 Ch. 698, 69 L. J. Ch. 823. 

I 2 
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Part I. in the business and personally answerable. 1 A purchaser 
Sect, 39. of " assets " without any restrictive terms, or a partner 
retaining the " assets " on dissolution, is entitled to the 
goodwill, with its incidental rights. 2 The effect of special 
terms, if any, must be considered in each case as they 
occur. 3 On a dissolution without any special provision 
naming or including goodwill, or restricting the use of the 
firm-name, either partner may use the old name, provided 
he does not thereby expose a former partner to any sub- 
stantial risk. Whether there is such risk in the particular 
case is a question of fact depending on the nature of the 
business and other circumstances. 4 

Illustrations, 

1. A., B. and C. have carried on business in partnership 
under the firm of A. and Co. A. retires from the firm on the 
terms of the other partners purchasing from him his interest 
in the business and goodwill, and D. is taken in as a new 
partner. B., C. and D. continue the business under the firm 
of " B., C. and D., late A. and Co." A. may set up a similar 
business of his own next door to them, but not under the 
firm of A. and Co. 5 

2. One of several persons carrying on business in partner- 
ship having died, the affairs of the partnership are wound 
up by the Court, and a sale of the partnership assets, including 
the goodwill, is directed. The goodwill must not be valued 
on the supposition that any surviving partner, if lie does not 
himself become the purchaser, can be restrained from setting 
up the same kind of business on his own account ; 6 for 



1 45 Oh. Div. at p. 580; Churton y. Douglas (1859) Johns, at 
p. 190. 

8 Jennings v. Jennings [1898] 1 Ch. 378, 67 L. J. Ch. 190. 

8 See Pearson v. Pearson (1884) 27 Ch. Div. 145, 54 L. J. Ch. 32, 
not overruled on this point. 

* Burchell v. Wilde [1900] 1 Ch. 551, 69 L. J. Ch. 314, A. C. ; 
Townsend v. Jarman [1900] 2 Ch. 698, 69 L. J. Ch. 823. 

6 Churton v. Douglas (1859) Johns. 174. 

6 Hall y. Barrows (1863) 4 D. J. S. at p. 159. 
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"no Court can prevent the late partners from engaging in Parti, 
the same business, and therefore the sale cannot proceed gect"~89 
upon the same principles as if a Court could prevent their 
so engaging/ ' l 

The term goodwill is a commercial rather than a legal Nature and 
one, nor is its use confined to the affairs of partnership "goodwill." 
firms. It is well understood in business, but not easy to 
define. It has been described as " the benefit arising from 
connexion and reputation," 2 which includes " the proba- 
bility of the old customers going to the new firm " which 
has acquired the business : 8 but this last phrase is not of 
itself adequate. 4 That which the purchaser of a goodwill 
actually acquires, as between himself and his vendor, is the 
right to carry on the same business under the old name 
with such addition or qualification, if any, as may be 
necessary for the protection of the vendor from liability or 
exposure to litigation under the doctrine of "holding 
out," 5 and to represent himself to former customers as 
the successor to that business. Unless there is an express 
agreement to the contrary, the vendor remains free to 
compete with the purchaser in the same line of business ; 6 

1 Lord Eldon's decree in Cook v. Collingridge (1825), given in 27 
Beav. 456, 459, 23 E. E. 767. The declarations and directions there 
inserted contain an exposition of the nature and legal incidents of 
goodwill which is still of high authority. See now on the position 
of a purchaser of goodwill, and the principles of valuation, per 
Eomer, J., in Be David and Matthews [1899] 1 Oh. 378, 68 L. J. 
Ch. 185. 

2 Lindley, 476. 

3 Lord Eomilly, M.E., Labouchere v. Dawson (1872) L. E. 13 Eq. 
at p. 324; and see Llewellyn v. Rutherford (1875) L. E. 10 C. P. 456, 
44 L. J. 0. P. 281 ; Wedderbum v. Wedderburn (1855-6) 22 Beav. 
at p. 104. 

* Per Lord Macnaghten, Trego v. Hunt [1896] A. 0. 7, 23. 

5 Burchell v. Wilde, note 4 , p. 116, above. 

6 Churton v. Douglas (1859) Johns. 174. 
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and he may publish to the world, by advertisements or 
otherwise, the fact that he carries on suoh business. But 
he must not specially solioit the customers of the old firm 
to transfer their custom to him, 1 nor solicit even those 
who have become his customers already; 2 and he must not 
use the name of the old firm so as to represent that he is 
continuing, not merely a similar business, but the same 
business. " Tou are not to say, I am the owner of that 
which I have sold." 3 Probably the purchasers of the 
business might successfully object even to his carrying on 
a competing business in his own name alone, if that name 
had been used as the name of the late firm and had 
become part of its goodwill. 4 

It was formerly supposed that on the death of a partner 
in a firm the goodwill survived — that is, that the surviving 
partners were entitled to the whole benefit of it without any 
express agreement to that effect. But it is now perfectly 
settled that this is not so. 5 Surviving or continuing 
partners may in various ways have the benefit of the good- 
will, and an intention to let them have it may be shown by 

1 Trego v. Hunt [1896] A. C. 7, 65 L. J. Ch. 1, reversing the deci- 
sion of the C. A. [1895] 1 Ch. 462, 64 L. J. Ch. 392, and overruling 
Pearson v. Pearson (1884) 27 Ch. D. 145, on the .point of principle. 
The dissenting judgment of Lindley, L.J., in the last-named case 
was therefore correct. An express provision in the articles that an 
outgoing partner may start a similar business in the neighbourhood 
is merely declaratory, and does not exclude the rule against soliciting 
old customers : Gillingham v. Beddow [1900] 2 Ch. 242, 69 L. J. 
Ch. 527. 
• 2 Curl Bros. v. Webster [1904] 1 Ch. 685, 73 L. J. Ch. 540. 

8 Churton v. Douglas (1859) Johns, at p. 193. 

4 Churton v. Douglas (1859) Johns, at pp. 197, 198. As to the 
right to the exclusive use of a trade name, see pp. 24 sqq., above. 

6 The notion of the goodwill surviving is expressly contradicted, 
for instance, in Smith v. Everett (1859) 27 Beav. 446. For the 
history of the modern law, see the judgment of Eomer, J., Re 
David and Matthews [1899] 1 Ch. 378, 382. 
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conduct as well as words. " When a partner retires from Part I. 

a firm, assenting to or acquiescing in the retention by the sect. 39. 

other partners of possession of the old place of business 

and the future conduct of the business by them under the 

old name, the goodwill remains with the latter as of 

course." 1 But this really amounts to saying that in such 

a case the goodwill ceases to have any separate value. The 

retiring partner has nothing left that he could give except 

an undertaking not to compete with the firm ; and this, as 

we have seen, is not implied even in an express assignment 

of goodwill. 2 

It seems that in the business of solicitors goodwill in the 
ordinary sense hardly exists. 3 The same reasons might 
apply to any other business depending on personal and 
confidential relations, and wholly or mainly independent 
of local connexion or the resorting of customers to a 
particular place. 4 

It also seems that after a dissolution each of the partners Bight of 
in the dissolved firm or his representatives may, in the restrain use of 
absence of any agreement to the oontrary, restrain any **^* ershlp 
other partner or his representatives from carrying on the 
same business under the partnership name until the affairs 
of the firm have been wound up and the partnership 
property disposed of. 5 



1 Menendez v. Holt (1888) 128 U. S. 514, 522. 

2 Cp. Lindley, 477. 

3 See Austen v. Boys (1858) 2 De Or. & J. 626, 635; Arundell v. 
Bell (0. A. 1883) 31 W. E. 477 ; but in Burchell v. Wilde (note *, 
p. 116, above) it is assumed throughout that it does exist in some 
sense and for some purposes. 

4 As in the case of commission merchants : Steuart v. Gladstone 
(1879) 10 Oh. Div. 626, 657 ; cp. Farr v. Pearce (1818) 3 Madd. 74, 
18 E. E. 196. 

6 Be David and Matthews [1899] 1 Ch. 378, 68 L. J. Ch. 185 ; 
Lindley, 447. 
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premium 
where part- 
nership pre- 
maturely 
dissolved. 



There is now sufficient authority for accepting this as a 
necessary consequence of the principles above stated. 1 If 
any partner who may require it has a right to have the 
goodwill sold for the common benefit, it cannot be that 
each partner is also entitled to do that which would deprive 
the goodwill of all saleable value. There is express 
authority to show that while a liquidation of partnership 
affairs is pending one partner must not use the name or 
property of the partnership to carry on business on his own 
sole account, since it is the duty of every partner to do 
nothing to prejudice the saleable value of the partnership 
property until the sale. 2 This question does not in any case 
affect the independent right of a late partner who is living 
and not bankrupt to restrain the successor to the business 
from continuing the use of his name therein so as to expose 
him to the risk of being sued as an apparent partner. 8 

After the affairs of a dissolved firm are wound up every 
partner is free to use the firm-name in the absence of 
agreement to the contrary, 4 provided that he does not 
expose any late partner to liability. 5 

40. Where one partner has paid a premium 
to another on entering into a partnership for a 
fixed term, and the partnership is dissolved 

1 As to Banks v. Gibson (1865) 34 Beav. 566, which raises a diffi- 
culty, that was a case, " according to the view of the judge who 
decided it, where co-partners had agreed on dissolution to divide the 
assets, including the goodwill, so as to allow either partner to use 
the name of the partnership firm " : per Eomer, J., Re David and 
Matthews [1899] 1 Ch. 378, 384. See also per Lindley, M.E., in 
Burchell v. Wilde [1900] 1 Ch. at p. 563, 69 L. J. Ch. 314. 

2 Turner v. Major (1862) 3 Giff. 442. 

3 Scott v. Rowland (1872) 20 W. R. 508 ; see p. 116, above. 

* Per James, L.J., Levy v. Walker (1879) 10 Ch. Div. 445, 48 
L. J. Ch. 273. 

6 Burchell v. Wilde [1900] 1 Ch. 551 ; 69 L. J. Ch. 314, C. A. 
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before the expiration of that term otherwise Parti, 
than by the death of a partner, 1 the Court may sect. 40. 
order the repayment of the premium, or of 
such part thereof as it thinks just, having 
regard to the terms of the partnership contract 
and to the length of time during which the 
partnership has continued ; unless 

(a) the dissolution is, in the judgment of 
the Court, wholly or chiefly due to the 
misconduct of the partner who paid the 
premium, or 

(b) the partnership has been dissolved by 
an agreement containing no provision for 
a return of any part of the premium. 

Illustrations. 

1. A. and B. enter into a partnership for five years, on the 
terms of A. paying a premium of £1,050 to B., £500 imme- 
diately, and the rest by instalments. In the second year of 
the partnership term, and before the whole of the premium 
has been paid, A. is adjudicated a bankrupt on the petition 
of B. B. is not entitled to any further payments on account 
of the premium, the partnership having been determined by 
his own act, and he may retain only so much of the part 
already paid to him as the Court thinks just. 2 

2. A. and B. enter into a partnership for a term of years, 
A. paying a premium to B. Long before the expiration of 
the term B. becomes bankrupt. 

It has been held that B.'s estate is entitled to the whole 
premium, because A. bought the right of becoming his partner 



1 Lindley, 626, 628; Whincup v. Hughes (1871) L. E. 6 0. P. 78, 
40 L. J.O. P. 104. 

2 Hamil v. Stokes (1817) 4 Pri. 161 ; and better in Dan. 20, 18 
E. E. 690. 
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Fart I. subject to the chance of the partnership being prematurely 
gect £Q determined by ordinary contingencies, such as death or bank- 
ruptcy. 1 

And also that B.'s estate must return or give credit for a 
proportionate part of the premium, as the bankruptcy which 
determined the partnership was B.'s own act. 2 

3. A. and B. enter into partnership for fourteen years, B. 
paying a premium to A. In the course of the same year 
differences arise, there is a quarrel in which, in the opinion of 
the Court, A. and B. are both to blame, A. excludes B. from 
the business and premises of the partnership, and B. sues A. 
for a dissolution of partnership and return of the premium. 

A. is entitled to retain only so much of the premium as bears 
the same proportion to its whole amount as the time for which 
the partnership has actually lasted bears to the whole term 
first agreed upon. 3 

4. A. and B. are partners for a term of fourteen years, B. 
having paid a premium of £600 to A. At the end of seven 
years of the term B. gives notice of dissolution to A., under 
a power contained in the partnership articles, on the ground 
of A.'s neglect of the business ; and B. claims to have the 
premium apportioned on the principle of the last illustration. 

B. is not entitled to the return of half the premium, but only 
to such allowance as the Court thinks proper on a general 
estimate of the case. 4 



1 Akhurst v. Jackson (1818) 1 Swanst. 85. No stress is laid on 
the fact that at the commencement of the partnership A. knew that 
B. was in embarrassed circumstances, which is the only point on 
which the case can be distinguished from Freeland v. Stamfeld; 
see Atwood v. Maude (1868) L. E. 3 Ch. at p. 372. 

2 Freeland v. Stamfeld (1852-4) 2 Sm. & G. 479. This is prob- 
ably the correct view. 

3 Bury v. Allen (1844-5) 1 Coll. 589, 66 B. B. 200; the proportion 
to be returned or allowed for was calculated on the same principle 
in Astle v. Wright (1856) 23 Beav. 77 ; Pease v. Hewitt (1862) 31 
Beav. 22 ; Wilson v. Johnstone (1873) L. B. 16 Eq. 606, 42 L. J. 
Ch. 668. 

4 Bullock v. Crockett (1862) 3 Giff. 507. There not quite seven 
years of the term Jiad in fact elapsed, but the Court allowed only 
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5. A. and B. enter into partnership for fourteen years, A. Part I. 
paying a premium calculated on two years' purchase of the - t 40 
net profits of the business. The partnership is dissolved 

within two years in consequence of mutual disagreements. 
No part of the premium is repayable. 1 

6. A. takes B. into partnership for seven years, knowing 
him to be inexperienced in the business, and requires him on 
that account to pay a premium. After two years A. calls on 
B. to dissolve the partnership on the ground of B.'s incom- 
petence, and B. sues A. for a dissolution and the return of an 
apportioned part of the premium. B. is entitled to the return 
of such part of the premium as bears the same proportion to 
the whole sum which the unexpired period of the term of 
seven years bears to the whole term. 8 

7. A. and B. enter into partnership for fourteen years, A. 
paying a premium. In the fourth year disputes arise, and a 
dissolution of the partnership by consent is gazetted. No 
agreement is made at the time of dissolution for the return of 
any part of the premium. A. cannot afterwards claim to have 
any part of it returned. 3 

The terms of the Act leave a wide discretion to the Bale as 
Court, and the earlier decisions cannot be safely treated as MwoodY. 
obsolete. At the same time its language appears to be Maude * 
founded on the judgment in Atwood v. Maudef still the 
latest case on the subject in a Court of Appeal. And it 
may perhaps be concluded that now, in accordance with 
that oase, the proportionate part to be returned is, in the 
absence of special reasons to the contrary, a sum bearing 
the same proportion to the whole premium as the unexpired 

£100 to the partner who had paid £600 premium. The same rule 
of unlimited discretion as to the amount to be returned was acted 
upon in Freeland v. Stansfeld, note ( 2 ). 

1 Airey v. Borham (1861) 29 Beav. 620. 

2 Atwood v. Maude (1868) L. E. 3 Oh. 369. 

3 Lee v. Page (1861) 30 L. J. Ch. 857. 

* L. E. 3 Oh. 369 (1868). In Wilson v. Johnstone (1873) L. E. 16 
Eq. 606, 42 L. J. Oh. 668, Wickens, V.-C, proposed a somewhat 
different rule, which it is now unnecessary to consider. 
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Parti. 
Sect. 40. 



Rights where 
partnership 
dissolved for 
fraud or 
misrepresen- 
tation. 



part of the partnership term originally contracted for bears 
to the whole term. Conversely, where the premium pay- 
able by a partner in fault is still unpaid, payment of it 
may be ordered. 1 It is now understood that the terms of 
dissolution are a matter of judicial discretion for the judge 
who hears the cause, and that his decision will not be 
interfered with by the Court of Appeal except for strong 
reasons. 2 

This kind of relief must be sought at the same time 
with the dissolution of partnership itself. After decree, 
such an application is admissible only on special grounds. 3 

Arbitrators under a common arbitration clause in 
partnership artioles (not expressly providing for reference 
of any question as to return of premium) have power to 
award a return of the premium or part thereof as part of 
the terms of a dissolution. 4 

41. Where a partnership contract is rescinded 
on the ground of the fraud or misrepresentation 
of one of the parties thereto, the party entitled 
to rescind is, without prejudice to any other 
right, entitled — 

(a) to a lien on, or right of retention of, the 
surplus of the partnership assets, after 
satisfying the partnership liabilities, for 
any sum of money paid by him for the 
purchase of a share in the partnership and 
for any capital contributed by him, and is 5 



1 Bluck v. CapsticJc (1879) 12 Ch. D. 863, 48 L. J. Ch. 766. 

2 Lyon v. Tweddell (1881) 17 Ch. Div. 529, 50 L. J. Ch. 571. 

3 Edmonds v. Robinson (1885) 29 Ch. D. 170, 54 L. J. Ch. 586. 
* Belfield v. Bourne [1894] 1 Ch. 521, 63 L. J. Ch. 104. 

5 Some such words as "also entitled " appear to have dropped 
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(b) to stand in the place of the creditors of Part i. 
the firm for any payments made by him in sect. 41. 
respect of the partnership liabilities, and 

(c) to be indemnified by the person guilty of 
the fraud or making the representation 
against all the debts and liabilities of the 
firm. 1 

This enactment hardly needs explanation. The principles 
on whioh contracts may be set aside for fraud or misrepre- 
sentation belong to the general law of contract, and can 
be adequately considered only in that connexion. It is 
proper to bear in mind that the contract of partnership 
is one of those which are said to be uberrimae fidei. 
Refraining from active falsehood in word or deed is not 
enough ; the utmost good faith is required. And this 
duty " extends to persons negotiating for a partnership, 
but between whom no partnership as yet exists." 2 The 
most extensive applications of the principle, however, have 
been in the questions arising out of the formation of com- 
panies. The wholesale development of the law in this 
direction has been, as I venture to think, unhappily checked 
by the decision of the House of Lords in Berry v. Peek 
(1889, 14 App. Ca. 337), and the remedy provided in con- 
sequence of that decision by the Directors' Liability Act, 
1890 (53 & 54 Yict. c. 64), is far from being satisfactory. 



out at the end of this clause, unless "is" was retained by a clerical 
error. 

1 On this section generaUy, cp. Lindley, 525 sqq. ; Mycock v, 
BeaUon (1879) 13 Ch. D. 384, 49 L. J. Ch. 127 ; as to clause (c) ; 
NewUgging v. Adam (1886) 34 Ch. Div. 582, 56 L. J. Ch. 275. 

2 Lindley, 342, 354, and see the present writer's " Principles of 
Contract," 7th ed. 549. 
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Parti. 

Sect. 43. 

Right of out- 
going partner 
in certain 
cases to 
share profits 
made after 
dissolution. 



42. — (1.) Where any member of a firm has 
died or otherwise ceased to be a partner, and 
the surviving or continuing partners carry on 
the business of the firm with its capital or 
assets without any final settlement of accounts 
as between the firm and the outgoing partner or 
his estate, then, 1 in the absence of any agree- 
ment to the contrary, the outgoing partner or 
his estate is entitled at the option of himself 
or his representatives to such share of the 
profits made since the dissolution as the Court 
may find to be attributable to the use of his 
share of the partnership assets, or to interest at 
the rate of five per cent, per annum on the 
amount of his share of the partnership assets. 2 

(2.) Provided that where by the partnership 
contract an option is given to surviving or con- 



1 Perhaps a clerical error for " there " ; but the sense is un- 
affected. 

2 Per Lord Cairns, Vyse v. Foster (18*74) L. E. 7 H. L. at p. 329; 
Yates v. Finn (1880) 13 Oh. D. 839, 49 L. J. Ch. 188. How far the 
profits made since the dissolution are attributable to the outgoing 
partner's capital is a question to be determined with regard to the 
nature of the business, the amount of capital from time to time 
employed in it, the skill and industry of each partner taking part in 
it, and the conduct of the parties generally. See per Turner, L. J., in 
Simpson v. Chapman (1853) 4 D. M. G. at pp. 171, 1*72, following 
and approving Wigram, V.-C.'s exposition in Willett v. Blanfcrd 
(1841) 1 Ha. 253, 266, 272, 58 E. E. 61, 71, 75. There is no fixed 
rule that the profits are divisible in the same manner as if the 
partnership had not ceased : Brown v. Be Tastet (1821) Jac. at 
p. 296 ; 23 E. E. 68. Indeed, the presumption appears to be in 
favour of apportioning profits to capital without regard to the 
proportions in which they were divisible during the partnership : 
Yates v. Finn (1880) 13 Ch. D. at p. 843. 
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tinuing partners to purchase the interest of a Parti, 
deceased or outgoing partner, and that option Beet. 48. 
is duly exercised, the estate of the deceased 
partner, or the outgoing partner or his estate, 
as the case may be, is not entitled to any 
further or other share of profits; but if any 
partner assuming to act in exercise of the 
option does not in all material respects comply 
with the terms thereof, he is liable to account 
under the foregoing provisions of this section. 

Illustrations to subs. (1). 

1 . A., B. and C. are partners in a manufacture of machinery. 
A. is entitled to three-eighths of the partnership property and 
profits. A. becomes bankrupt, and B. and 0. continue the 
business without paying out A.'s share of the partnership 
assets or settling accounts with his estate. A.'s estate is 
entitled to three-eighths of the profits made in the business 
from the date of his bankruptcy until the final liquidation of 
the partnership affairs. 1 

2. A. and B. are partners. The partnership is dissolved 
by consent, and it is agreed that the assets and business of 
the firm shall be sold by auction. A. nevertheless continues 
to carry on the business on the partnership premises, and with 
the partnership property and capital, and upon his own account. 
He must account to B. for the profits thus made. 2 

3. A. and B. trade in partnership as merchants. A. dies, 
and B. continues the business with A.'s capital. B. must 
account to A.'s estate for the profits made since A.'s death, 
but the Court will make in B.'s favour such allowance as 
it thinks just for his skill and trouble in managing the 
business. 3 

1 Crawshay v. Collins (1826) 2 Euss. 325, 342-345, 347, 26 E. E. 83. 

2 Turner v. Major (1862) 3 Giff. 442. 

8 Brown v. De Tastet (1821) Jac. 284, 299, 23 B. E. 59; cp. Yates 
v. Finn (1880) 13 Ch. D. 839, 49 L. J. Ch. 188. 
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Part I. 4. A., B. and C. are merchants trading in partnership 

gect £2 under articles which provide that upon the death of any 
partner the goodwill of the business shall belong exclusively 
to the survivors. A. dies, and B. and 0. pay or account for 
interest to his legatees, upon the estimated value of his share 
at the time of his death, but do not pay out the capital 
amount thereof. The firm afterwards make large profits, but 
the nature of the business and the circumstances at the time 
of A.'s death were such that at that time any attempt to 
realise the assets of the firm or the amount of A.'s share would 
have been highly imprudent, and would have endangered 
the solvency of the firm, so that A.'s share in the partnership 
assets if then ascertained by a forced winding-up would have 
been of no value whatever. Under these circumstances the 
profits made in the business after A.'s death are chiefly attri- 
butable, not to A.'s share of capital, but to the goodwill and 
reputation of the business and the skill of the surviving 
partners, and A.'s legatees have no claim to participate in 
such profits to any greater extent than the amounts already 
paid or accounted for to them in respect of interest on the 
estimated value of A.'s share. 1 

5. The facts are as in the last illustration, except that the 
articles do not provide that the goodwill shall belong to 
surviving partners. The deceased partner's estate is entitled 
to share in the profits made since his death and attributable 
to goodwill in a proportion corresponding to his interest in 
the value of the goodwill itself as a partnership asset. The 
evidence of experts in the particular business will be admitted, 
if necessary, to ascertain how much of the profits waa 
attributable to goodwill. 2 

6. A. and B. are partners, sharing profits equally, in a 
business in which A. finds the capital and B. the skill. B. 
dies before there has been time for his skill in the business to 
create a goodwill of appreciable value for the firm. A. con- 
tinues the business of the firm with the assistance of other 
skilled persons. B.'s estate is [probably] not entitled to any 
share of the profits made after B.'s death. 

1 Wedderburn v. Wedderburn (1855-6) 22 Beav. 84, 123, 124. 

2 See 22 Beav. at pp. 104, 112, 122 (1855-6). 



Sect. 42. 
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7. The other facts being as in the last illustration, B. dies Part I. - 
after his skill in the business has created a connexion and 
goodwill for the firm. B.'s estate is [probably] entitled to a 
share of the profits made after B.'s death. 1 

Illustrations to subs. (2). 

1. A., B. and 0. are partners, under articles which provide 
that on the. death of A., B. and C, or the survivor of them, 
may continue the business in partnership with A.'s represen- 
tatives or nominees, taking at the same time an increased 
share in the profits ; and that, in that case, B. and C. or the 
survivor of them shall enter into new articles of partnership, 
pay out in a specified manner the value of the part of A.'s 
interest taken over, and give certain securities to A.'s repre- 
sentatives. B. dies, then A. dies. 0. carries on the business 
without pursuing the provisions of the articles as to entering 
into new articles, or paying out the value of the part of A.'s 
interest which he is entitled to acquire, or giving security. 
C. must account to A.'s estate for subsequent profits. 2 

2. A., B. and 0. are partners under articles which provide 
that in case of the death of any partner the value of his share 
shall be ascertained as therein provided, with an allowance in 
lieu of profits at the rate of 5 per cent, per annum upon his 
share of the capital, and that the moneys found to be due to 
his executors shall be taken in full for the purchase of his 
share, and shall be paid out in a certain manner by instal- 
ments extending over two years. A. dies. B. and C. ascertain 
the amount of his share, and pay interest thereon to his repre- 
sentatives, but, acting in good faith for the benefit of the 
persons interested, they do not pay out the capital within the 
two years. This delay in making the complete payment out 
is not a material non-compliance with the terms of the option 
of purchase, and B. and 0. cannot be called upon to account 
to A.'s estate for profits subsequent to A.'s death. 3 



1 These last two cases are given by Wigram, V.-C, in his judg- 
ment in Willett v. Blanford (1841) 1 Ha. at p. 271, 58 E. E. 74, 75. 

2 Willett v. Blanford (1841) 1 Ha. 253, 264, 58 E. E. 61, 69. 

3 Vyse v.Foster (1874) L. E. 7 H. L. 318, 44 L. J. Oh. 37. 

P. K 
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Part I. 

Sect. 42. 

Claims 
against sur- 
viving or 
continuing 
partners as 
executors or 
trustees. 



These dis- 
tinguished by 
further illus- 
trations. 



The reader who is already acquainted with the cases 
now cited by way of illustration will perceive that several 
of them have been designedly simplified in statement. It 
often happens that a partner in a firm disposing of his 
interest in it by will, and not desiring the affairs of the 
firm to be exposed to the interference of strangers, makes 
his fellow partners or some of them his executors or 
trustees, or includes one or more of them among the 
persons appointed to those offioes. If, having done this, 
he dies while the partnership is subsisting, there may 
arise at the same time, and either wholly or in part in the 
same persons, two kinds of duties in respect of the testator's 
interest which are in many ways alike in their nature and 
incidents, but must be nevertheless kept distinct. There 
is the duty of the surviving partners as partners towards 
the deceased partner's estate; and of this we have just 
spoken. There is also the duty of the same persons, or 
some of them, as executors or trustees towards the persons 
beneficially interested in that estate ; and this is deter- 
mined by principles which are really independent of the 
law of partnership. 

The nature of these complications and the distinctions 
to be observed may be exhibited by some further 
illustrations. 



(a.) A. and B. are partners. A. dies, having appointed B. 
his sole executor, and B. carries on the trade with A. 's capital. 
Here B. is answerable to A.'s estate as partner, and A.'s 
executor, if he were a person other than B. himself, would 
be the proper person to enforce that liability. B. is also 
answerable as executor to the persons beneficially interested in 
A.'s estate for the improper employment of his testator's assets. 

(b.) A., a trader, appoints B. his executor and dies. B. 
enters into partnership with C. and D. in the same trade, 
and employs the testator's assets in the partnership business. 
B. gives an indemnity to 0. and D. against the claim of A,'s 
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residuary legatees. Here 0. and D. are jointly liable with Part I. 
B. to A.'s residuary legatees, not as partners, but as having gect 42 
knowingly made themselves parties to the breach of trust 
committed by B. 1 

(c.) A. being in partnership with B. and 0. appoints B. his 
executor and dies. B. and 0. continue to employ A.'s capital 
in the business. B. is liable as executor to account for . the 
profits received by himself from the use of A.'s capital, but 
not for the whole profits received therefrom by the firm. 2 It 
is not certain to what extent B. would be liable if B. and 0. 
were sued together. 3 

(d.) A. and B. are partners in trade. A. dies, having 
appointed C. and D. his executors, and authorised them to 
continue his capital in the trade for a limited time. On the 
expiration of that time 0. and D. do not withdraw their 
testator's capital, but leave it as a loan to the firm, B. and E., 
the then members of the firm, knowing the limit of the 
authority given by A.'s will, and knowing the fund to belong 
to A.'s estate. B. and E. are not liable to render to the 
persons interested under A.'s will an account of profits since 
the time when A.'s capital ought to have been finally with- 
drawn, inasmuch as 0. and D. themselves are liable to A.'s 
legatees only to make good the amount of the capital with 
interest. 4 

(e.) If the other facts are as in the last illustration, but B., 
one of A.'s executors, is himself a member of the firm, 0. and 
D., the other executors, are still not accountable for any share 
of profits. 5 B. cannot be charged as executor with a greater 
share of profits in respect of his testator's capital than he has 
actually received, 6 and it is doubtful whether he can be charged 
with profits at all. 5 



1 Flockton v. Bunning (1868) L. B. 8 Oh. 323, n. 

2 Per Lord Cairns, L. E. 7 H. L. 334 (1874). 

3 Lindley, 633, 642, 643. 

4 Stroud v. Gwyer (1860) 28 Beav. 130. 

6 Vyse v. Foster (1874) L. E. 7 H. L. 318, 44 L. J. Oh. 37 ; see 
per Lord Selborne, L. E. 7 H. L. at p. 346. 

6 Jones v. Foxall (1852) 15 Beav. 388 ; per James, L. J., Vyse v. 
Foster (1872) L. E. 8 Ch. at pp. 333, 334. 

k2 
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Part I. (/.) A M B. and 0. are partners in a bank which is carried 

gect 42 " on upon the known private credit of the partners, and with 
little or no capital. A. dies, having appointed C. and D. his 
executors. At the time of A.'s death his debt to the bank on 
his private account exceeds his share in the assets. B. and 0. 
take D. into partnership, and continue the business without 
paying out A.'s share. C. and D. are not accountable as 
executors for any share of the profits since A.'s death, as A. 
. really left no capital in the business to which such profits 
could be attributed, and D. entered the partnership and shared 
the profits not as executor, but on his own private account. 
In like manner B., 0. and D. are [probably] not accountable 
to A.'s estate as partners. 1 

Claims must In these " mixed and difficult " cases, as Lord Iindley 
and against calls them, 2 it is important for persons seeking to assert 
£^£"^ their right to an account of profits to make up their 
capacity, minds distinctly in what capaoity and on the score of what 
duty they will charge the surviving partners or any of 
them. If they proceed against executors as such for what 
is really a partnership liability, if any, and without bringing 
all the members of the firm before the Court, failure will 
be the inevitable result. 3 In a single case where one 
surviving partner out of several was held solely liable for 
the profits made by the employment of a deceased partner's 
capital by the firm, there was in fact only a sub-partnership 
between this survivor and the deoeased : and it was there- 
fore held that the other members of the principal firm 
were under no duty to the estate of one who was not their 



1 Simpson v. Chapman (1853) 4 D. M. Gk 154. 

2 Lindley, 633. 

3 See Simpson v. Chapman (1853) 4 D. M. GK 154; Vyse v. Foster 
(1874) L. E. 7 H. L. 318, 44 L. J. OH. 37 ; Travis v. Milne (1851) 
9 Ha. at p. 149. 
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partner at all, and were not necessary or proper parties to Part I. 
be sued. 1 sect. 42. 

Again, the right, where it exists, is an alternative right J° d mi j?t be 
to interest on the capital improperly retained in the busi- alone, or for 
ness or to an account of the profits made by its use ; and m eres one ' 
one or other of these alternatives must be distinctly chosen. 
A double claim for both profits and interest is of course 
inadmissible, and it has been laid down that a mixed claim 
is equally so. " If relief can be obtained on the footing 
of an account of profits, it must be an account of profits 
and nothing else ; " a claim for profits as to part of the 
time over which the dealing extends, and interest as to 
other part, or for profits against some or one of the 
surviving partners, and interest against others, cannot be 
allowed. 2 

It is a question, however, whether success in asserting Account of 
claims of this kind is not in practice little more profitable dissolution 
than failure ; for an account of profits after dissolution ]^ttc e ln 
has seldom or never been known to produce any real benefit 
to the parties who obtained it. 3 

Where interest is given, it is generally simple interest What interest 
at 5 per cent. It does not appear that a partner as suoh glven * 
is ever charged with compound interest in these cases. A 
trustee-partner may in his quality of trustee be charged 
with compound interest at 5 per oent, if the retention of 
the fund in the hands of the firm, even as a loan, was a 
distinct and specific breach of trust. 4 

1 Brown v. De Tastet (1821) Jac. 284, 23 E. E. 59; see p. 84, 
above. 

2 Per Lord Cairns, Vyse v. Foster (1874) L. E. 7 H. L. at p. 336. 

3 Lindley, 5th ed. 536, note (o): "The writer is not aware of 
any instance in which such a judgment has been worked out and 
has resulted beneficially to the person in whose favour it was 
made." 

* As in Jones v. Foxall (1852) 15 Beav. 388. 
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Parti. 

Sect. 43. 

Retiring or 
deceased 
partner's 
share to be 
a debt. 



Surviving 
partner not a 
trustee. 



Statute of 
Limitations. 



Rule for dis- 
tribution of 
assets on final 
settlement 
of accounts. 



43. Subject to any agreement between the 
partners, the amount due from surviving or 
continuing partners to an outgoing partner or 
the representatives of a deceased partner in 
respect of the outgoing or deceased partner's 
share is a debt accruing at the date of the 
dissolution or death. 

A surviving partner has sometimes been said to be a 
trustee for the deceased partner's representatives in respect 
of his interest in the partnership; but this is a meta- 
phorical and inaccurate expression. The- claim of the 
representatives against the surviving partner is in the 
nature of a simple contract debt, and is subject to the 
Statute of Limitations, which runs from the deceased 
partner's death. The receipt of a particular deht due to 
the firm after six years have elapsed from that date does 
not revive the right to demand a general account. 1 Such 
is the practical effect of the law, now settled for more than 
twenty years, which is declared by this section. 

The mode of ascertaining an outgoing or deceased 
partner's share must of course depend on the partnership 
agreement. Very commonly the last annual account is 
taken as fixing the share. 2 

44. In settling accounts between the partners 
after a dissolution of partnership, the following 
rules shall, sub j ect to any agreement, be observed : 

(a.) Losses, including losses and deficiencies 



1 Knox v. Gye (1871-2) L. E. 5 H. L. 656, 42 L. J. Ch. 234, see 
per Lord Westbury. 

2 As to the construction of such clauses, Hunter v. Bowling [1893] 
3 Ch. 212, 62 L. J. Ch. 617, C. A. 
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of capital, 1 shall be paid first out of profits, Parti. 
next out of capital, and lastly, if necessary, ■•«*. 44. 
by the partners individually in the propor- 
tion in which they were entitled to share 
profits : 2 
(b.) The assets of the firm including the sums, 
if any, contributed by the partners to make 
up losses or deficiencies of capital, shall be 
applied in the following manner and order : 

1 . In paying the debts and liabilities of 
the firm to persons who are not 
partners therein : 

2. In paying to each partner rateably 
what is due from the firm to him 
for advances as distinguished from 
capital : 8 

1 Nowell v. Nowell (1869) L. E. 7 Eq. 538; Whitcomb v. Converse 
(1875) 119 Mass. 38; the plain intention of the Act is to confirm 
the doctrine there laid down. In other words, money due from the 
firm to a partner in respect of capital contributed, not being a 
distinct advance, is differently treated from money due for advances 
only in the one point of ranking after it. In itself it is a partner- 
ship debt, to be made up by contribution, if the assets are insuffi- 
cient, in the same way as other partnership losses; not in proportion 
to the partners' shares in the capital, unless it appears, as in Wood 
v. Scoles (1866) L. R. 1 Gh. 369, that such is the intention of the 
partners on the true construction of their agreement: Lindley, 645, 
646. 

2 If one of several partners is insolvent, the others are not bound 
to make up his share of losses of capital after the liabilities of the 
firm to creditors have been satisfied. There is nothing in the Act 
" to make a solvent partner liable to contribute for an insolvent 
partner who fails to pay his share " : (Earner v. Murray [1904] 
1 Ch. 57, 60, 73 L. J. Oh. 66 ; Lindley, 645. 

3 " Account being taken of the equal [or as the case may be, 
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Parti. 3. In paying to each partner rateably 

* ec t- **• what is due from the firm to him in 

respect of capital : 
4. The ultimate residue, if any, shall 

be divided among the partners in 

the proportion in which profits are 

divisible. 1 

Partners cannot, of course, escape by any agreement 
among themselves Lm the necessity of paying the external 
debts of the firm in full before they divide profits or even 
repay advances as between themselves. But they may 
make any agreement they please as to the proportions in 
which, as between themselves, partners shall be bound to 
contribute and entitled to be recouped. The rules given 
in this section are only rules of administration founded on 



according to the terms of the partnership] contributions to be made 
by him towards the deficiency of capital " : Oarner v. Murray, 
note 2 , last page. 

1 Sub-sect. (&) is almost verbaUy from Lindley, 5th ed. 402. 
Compare the form of order fuUy stated in the judgment of the 
Judicial Committee, Binney v. Mutrie (1886) 12 App. Ca. 160, 165; 
and see Lindley, 7th ed. 644. Where partnership assets are 
administered by the Court in an action, debts from the firm to a 
partner : Potter v. Jackson (1880) 13 Ch. D. 845, 49 L. J. Ch. 232, 
and also what is due to him in respect of capital : Ross v. White 
[1894] 3 Ch. 326, C. A., are payable out of the assets before the 
costs of the action. Before any partner can take his costs out of 
the assets, he must make good what is due to the assets (per 
Lindley, L.J. [1894] 3 Ch. at p. 336). A partner's share of the 
assets is only what remains after payment of joint debts. If, 
therefore, a partner has given a charge on his separate real estate 
as security for joint debts, and at his death the joint estate is 
solvent, there is reaUy no case of dispute between different persons 
claiming through the deceased, and Locke King's Act (now oflficiaUy 
named the Eeal Estate Charges Act, 1854) does not apply: Re Ritson 
[1899] 1 Ch. 128, 68 L. J. Ch. 77, 0. A. 
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the usual course of business, and expressing what is fairly Part I. 
presumed to be the intention of the partners, but if any g^t. 44. 
different intention is shown in a particular case by the 
terms of the partnership articles or otherwise, that intention 
so shown must prevail. 

Supplemental. 
46. In this Act, unless the contrary intention Definitions 

of" court " 
appears, and " buai- 

The expression " Court" includes e very- 
Court and judge having jurisdiction in 
the case. 

The expression " business " includes every 
trade, occupation, or profession. 

46. The rules of equity and of common law saving for 
applicable to partnership shall continue in force equity and 
except so far as they are inconsistent with the 
express provisions of this Act. 

As to this section, see the Preface, p. viii, above. 

47. — (1.) In the application of this Act to Provision as 
Scotland the bankruptcy of a firm or of an in Scotland. 
individual shall mean sequestration under the 
Bankruptcy (Scotland) Acts, and also in the 
case of an individual the issue against him of a 
decree of cessio bonorum. 

(2.) Nothing in this Act shall alter the rules 
of the law of Scotland relating to the bank- 
ruptcy of a firm or of the individual partners 
thereof. 
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Parti. 

Sect. 48. 
Repeal. 



Commence- 
ment of Act. 



Short title. 



PARTNERSHIP ACT, 1890. 

48. The Acts mentioned in the schedule to 
this Act are hereby repealed to the extent men- 
tioned in the third column of that schedule. 

49. This Act shall come into operation on 
the first day of January one thousand eight 
hundred and ninety-one. 

60. This Act may be cited as the Partner- 
ship Act, 1890. 



Section 48. 



SCHEDULE. 
Enactments Repealed. 



Session and 
Chapter. 


Title or Short Title. 


• 

Extent of Bepeal. 


19 & 20 Vict. 

e. 60. 
19 & 20 Vict. 

c. 97. 
28 & 29 Vict. 

c. 86. 


The Mercantile Law Amendment 
(Scotland) Act, 1856. 

The Mercantile Law Amendment 
Act, 1856. 

An Act to amend the law of part- 
nership. 


Section seven. 1 
Section four. 1 
The whole Act. 3 



1 Superseded by sect. 18, above. 

2 Superseded by sect. 2, above. 
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PART II. 

PROCEDURE AND ADMINISTRATION. 



CHAPTER I. 

Procedure in Actions by and against Partners. 

The Rules of Court, and the rules established by Partil. 
decisions in bankruptcy, and now partly declared in the chap ' I * 
Bankruptcy Act, deal with various points exclusively or Matters not 
specially relating to partnership affairs, and therefore the Act. 
important for persons concerned therein, either as parties 
or as legal advisers, to have some knowledge of. These 
are not touched by the present Act, and it will still be 
convenient to give some account of them, though it is not 
possible to make a work of this kind a complete guide to 
the practice under the Rules. 

The previous Rules of Court applicable to actions by and 
against firms were superseded in June, 1891, by Order 
XLVIIIa., which in part amends and in part consoli- 
dates their substance. The terms of the Order are as 
follows : — 

Actions by and against Firms and Persons carrying 
on Business in Names other than their own. 

(1.) Any two or more persons claiming or 
being liable as co-partners and carrying on 
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Part ii. business within the jurisdiction * may sue or be 

— ■ sued * in the name of the respective firms, if 

any, of which such persons were co-partners at 
the time of the accruing of the cause of action; 
and any party to an action may in such case 
apply by summons to a judge for a statement 
of the names and addresses of the persons who 
were, at the time of the accruing of the cause 
of action, co-partners in any such firm, to be 
furnished in such manner, and verified on oath 
or otherwise, as the judge may direct. 8 

(2.) When a writ is sued out by partners in 
the name of their firm, the plaintiffs or their 
solicitors shall, on demand in writing by or on 
behalf of any defendant, forthwith declare in 
writing the names and places of residence of 
all the persons constituting the firm on whose 
behalf the action is brought. And if the 
plaintiffs or their solicitors shall fail to comply 

1 This applies to a foreign or colonial firm, the members of which 
are resident out of the jurisdiction ; the test is whether they carry 
on business within the jurisdiction, not where they reside: 
Worcester City, &c. Banking Co. v. Firbank [1894] 1 Q. B. 784, 
63 L. J. Q. B. 542. 

2 An action is well brought against a firm after dissolution for a 
debt incurred on behalf of the firm during the partnership: Re 
Wenham [1900] 2 Q. B. 698, 69 L. J. Q. B. 803, 0. A. ; and a 
bankruptcy notice founded on the judgment in the action may be 
addressed to the firm : ib. t but not without doubt. 

3 This does not authorize the judge to direct a preliminary issue 
to ascertain who the partners are. Subject to the provision here 
made the defendant must accept the plaintiff's declaration of names: 
Abrahams & Co. v. Dunlop Pneumatic Tyre Co. [1905] 1 K. B. 46, 
74 L. J. K. B. 14, C. A. 
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with such demand, all proceedings in the action Part n. 
may, upon an application for that purpose, J*±- 
be stayed upon such terms as the Court or a 
judge may direct. And when the names of 
the partners are so declared, the action shall 
proceed in the same manner and the same 
consequences in all respects shall follow as if 
they had been named as the plaintiffs in the 
writ. But all the proceedings shall, neverthe- 
less, continue in the name of the firm. 

(3.) Where persons are sued as partners in 
the name of their firm under Rule ( 1 ), the writ 
shall be served either upon any one or more 
of the partners or at the principal place, within 
the jurisdiction, of the business of the partner- 
ship upon any person having at the time of 
service the control or management of the part- 
nership business there ; and, subject to these 
rules, such service shall be deemed good service 
upon the firm so sued, whether any of the 
members thereof are out of the jurisdiction or 
not, and no leave to issue a writ against them 
shall be necessary : * provided that in the case 
of a co-partnership which has been dissolved 

1 This rule does not extend the substantial jurisdiction of 
English Courts against foreigners resident outside the jurisdiction. 
See St Gobairiy &c. Co. v. Hoyermann's Agency [1893] 2 Q. B. 96, 
62 L. J. Q. B. 485, 0. A., approving Russell v. Cambeforte (1889) 
23 Q. B. Div. 526, 58 L. J. Q. B. 498. But a learned writer in the 
Law Quarterly Beyiew, x. 197, thinks these authorities hardly 
reconcilable with Worcester City, &c. Banking Co. v. Firbank 
(note \ p. 140). 
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Part ii. to the knowledge of the plaintiff before the 

Chap. I. ° . 

commencement of the action, the writ of 

summons shall be served upon every person 
within the jurisdiction sought to be made 
liable. 1 

(4.) Where a writ is issued against a firm, 
and is served as directed by Rule (3), every 
person upon whom it is served shall be in- 
formed by notice in writing given at the time 
of such service whether he is served as a partner 
or as a person having the control or manage- 
ment of the partnership business, or in both 
characters. In default of such notice, the 
person served shall be deemed to be served as 
a partner. 

(5.) Where persons are sued as partners in 
the name of their firm, they shall appear indi- 
vidually in their own names; but all subse- 
quent proceedings shall, nevertheless, continue 
in the name of the firm. 2 



1 Wigram v. Cox, Sons, Buckley & Co. [1894] 1 Q. B. 792, 63 
L. J. Q.B. 751. 

2 Even if one of the partners sued in the firm-name dies after writ 
and appearance, the survivor must not put in a merely personal 
defence : he must defend in the name and on behalf of the firm : 
Ellis v. Wadeson [1899] 1 Q. B. 714, 68 L. J. Q. B. 604, 0. A. In 
an action against a firm, the appearance of one out of several 
partners is sufficient to ground proceedings under Ord. XIV. r. 1 : 
Lysaght v. Clark [1891] 1 Q. B. 552, 556; and service, under 
Ord. IX. r. 6 (see now Ord. XLVIIIa. r. 3), on one of two 
foreigners trading in partnership in England was held good : lb. 
A solicitor employed by the managing partner of a firm to defend 
an action brought against the firm has authority to enter an 
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(6.) Where a writ is served under Rule (3) Partn. 

Cn&p. I. 

upon a person having the control or manage- 



ment of the partnership business, no appear- 
ance by him shall be necessary unless he is a 
member of the firm sued. 

(7.) Any person served as a partner under 
Rule (3) may enter an appearance under 
protest, denying that he is a partner, but such 
appearance shall not preclude the plaintiff from 
otherwise serving the firm and obtaining judg- 
ment against the firm in default of appearance 
if no partner has entered an appearance in the 
ordinary form. 

(8.) Where a judgment or order is against 
a firm, execution may issue : 

(a.) Against any property of the partnership 

within the jurisdiction ; 
(#.) Against any person who has appeared in 
his own name under Rule (5) or (6), or 
who has admitted on the pleadings that 
he is, or who has been adjudged to be a 
partner ; 
(<?.) Against any person who has been indi- 
vidually served, as a partner, with the 
writ of summons, and has failed to 
appear. 1 

appearance in the names of each of the partners individually: 
Tomlimon v. Broadsmith [1896] 1 Q. B. 386, 65 L. J. Q. B. 308, 0. A. 
1 Rule 8 applies only where there has been no dissolution, or 
none to the knowledge of the plaintiff : per Cave, J. [1894] 1 Q. B. 
at p. 795. 
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J*^ 1 ^ If the party who has obtained judgment or an 

order claims to be entitled to issue execution 

against any other person as being a member of 
the firm, he may apply to the Court or a judge 
for leave so to do ; and the Court or judge 
may give such leave if the liability be not 
disputed, or if such liability be disputed may 
order that the liability of such person be tried 
and determined in any manner in which any 
issue or question in an action may be tried 
and determined. 1 But except as against any 
property of the partnership, a judgment against 
a firm shall not render liable, release, or other- 
wise affect any member thereof who was out of 
the jurisdiction when the writ was issued, and 
who has not appeared to the writ unless he 
has been made a party to the action under 
Order XI., or has been served within the juris- 
diction after the writ in the action was issued. 
(9.) Debts owing from a firm carrying on 
business within the jurisdiction may be attached 
under Order XLV., although one or more 
members of such firm may be resident abroad : 
provided that any person having the control or 
management of the partnership business or any 
member of the firm within the jurisdiction is 
served with the garnishee order. An appear- 



1 But the defendant must have been first served with the writ in 
accordance with Eule 3: Wigram v. Cox [1894] 1 Q. B. 792, 63 L. J. 
Q. B. 751. 
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ance by any member pursuant to an order Partii. 
shall be a sufficient appearance by the firm. 



(10.) The above rules shall apply to actions 
between a firm and one or more of its members, 
and to actions between firms having one or 
more members in common, provided such firm 
or firms carry on business within the jurisdic- 
tion, but no execution shall be issued in such 
actions without leave of the Court or a judge, 
and on an application for leave to issue such 
execution all such accounts and inquiries may 
be directed to be taken and made, and direc- 
tions given, as may be just. 1 

(11.) Any person carrying on business within 
the jurisdiction in a name or style other than 
his own name may be sued in such name or 
style as if it were a firm-name ; and, so far as 
the nature of the case will permit, all rules 
relating to proceedings against firms shall 
. apply.' 

In bankruptcy an order of adjudication cannot be made Adjudication 
against a firm in the firm-name. It must be made against Sni£uptoy. m 

1 This rule finally removes the doubt whether the firm-name can 
be used in actions between a firm and any of its own members, or 
between firms having a member in common. 

2 This does not apply to a foreigner resident out of the jurisdiction : 
De Bernales v. New York Herald [1893] 2 Q. B. 97, w., 62 L. J. Q. B. 
385 ; cp. St. Gobain v. HoyermanrCs Agency [1893] 2 Q. B. 96, 62 
L. J. Q. B. 485, 0. A. A domiciled Scot resident in Scotland is a 
foreigner for this purpose : if he is to be sued in this country he 
must be sued under Ord. XI., and not this Order: Maclver v. Burns 
[1895] 2 Ch. 630, 64 L. J. Oh. 681, C. A. 

P. L 
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Part II. the partners individually, 1 and their personal liability to 

ap ' such proceedings cannot be enlarged by previous action 

against the firm. A married woman trading separately 
from her husband under a firm-name cannot be made bank- 
rupt on a bankruptcy notice founded on a judgment 
obtained against her in the firm-name. 2 Where there is 
an infant partner a receiving order cannot be made against 
the firm, but it may be made against the firm " other than " 
the infant partner. 3 A creditor who has obtained judg- 
ment against the firm, but has not got leave to issue 
individual execution under this order, cannot issue a bank- 
ruptcy notice under the Act of 1883 against individual 
members of the firm. 4 
Service out of Partnership actions often involve questions as to service 
diction! 8 " ou * °f the jurisdiction. Order XI. (revised E. S. C, 
Nov. 1893) does not, however, contain any provisions 
exclusively or specially relating to such actions. 

1 General Rules of 1886, 264. As to proceedings on a bankruptcy 
notice to a dissolved firm, founded on action and judgment, since 
dissolution, on a cause of action before dissolution, see Re Wenham, 
note 2 , p. 140, above. 

2 Re Frances Hand/ord & Co. [1899] 1 Q. B. 566, 68 L. J. Q. B. 
386, 0. A. 

3 Lovell v. Beauchamp [1894] A. C. 607, 63 L. J. Q. B. 802. The 
same rule would seem to hold as to judgments against a firm. 

4 Ex parte Ide (1886) 17 Q. B. Div. 755, 55 L. J. Q. B.. 484. 



BA NKR UPTCY PBOCED URE. 147 



OHAPTEE II. 
Procedure in Bankruptcy against Partners. 

1 # "Where two or more bankruptcy peti- Part n. 
tions are presented against the same debtor or 



against joint debtors, the Court may consolidate of proceed- 
the proceedings, or any of them, on such terms jomt aid 
as the Court thinks fit." * ^tionl 

Illustration. 
A. and B. are partners in trade, A. being the sole managing 
partner. 0., a creditor of the firm, presents a bankruptcy 
petition against A. alone. Before the hearing of this petition 
C. presents another petition against A. and B. jointly. The 
Court will consolidate the proceedings under the separate 
petition with those under the joint petition. 8 

2. "Any creditor whose debt is sufficient Creditor of 

• ii« iij •• firm may 

to entitle him to present a bankruptcy petition present peti. 
against all the partners of a firm may present a one partner. 
petition against any one or more partners of 
the firm without including the others." 8 

3. " Where there are more respondents than Court may 
one to a petition, the Court may dismiss the tionasto 

.... . a .1 ..-• . some respon- 

petition as to one or more 01 them without dents only. 

1 Bankruptcy Act, 1883 (46 & 47 Vict. c. 52), s. 106. 

2 Ex parte Mackenzie (1875) L. R. 20 Eq. 758, 44 L. J. Bky. 117. 

3 Bankruptcy Act, 1883 (46 & 47 Vict. c. 52), s. 110. 

l2 
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Part II. 
Chap. II. 



One trustee 
for property 
of partners in 
one firm 
separately 
bankrupt. 



Creditor of 
firm may 
prove in 
separate 
bankruptcy 
for purpose 
of voting. 



prejudice to the effect of the petition as against 
the other or others of them." * 

4. " Where a receiving order has been made 
on a bankruptcy petition against or by one 
member of a partnership, any other bankruptcy 
petition against or by a member of the same 
partnership shall be filed in or transferred to 
the Court in which the first mentioned petition 
is in course of prosecution, and unless the Court 
otherwise directs, the same trustee or receiver 
shall be appointed as may have been appointed 
in respect of the property of the first-mentioned 
member of the partnership, and the Court may 
give such directions for consolidating the pro- 
ceedings under the petitions as it thinks just." 2 

6. "If a receiving order is made against 
one partner of a firm, any creditor to whom 
that partner is indebted jointly with the other 
partners of the firm, or any of them, may prove 
his debt for the purpose of voting at any 
meeting of creditors, and shall be entitled to 
vote thereat." 8 



1 Bankruptcy Act, 1883 (46 & 47 Vict. c. 52), s. 111. 

2 lb. s. 112. When a trustee of the joint estate is duly appointed, 
the separate estates also vest in him at once: Ex parte Philpa (1874) 
L. R. 19 Eq. 256, 44 L. J. Bky. 40 ; Re WaddeWs Contract (1876) 
L. R. 2 Oh. D. 172, 45 L. J. Ch. 647; and see Ebbs v. Boulnois (1875) 
L. R. 10 Oh. 479, 44 L. J. Ch. 691. There is jurisdiction to con- 
solidate proceedings under separate receiving orders even if made 
after a dissolution: Re Abbott [1894] 1 Q. B. 442, 63 L. J. Q. B. 253. 

• * lb. sched. 1, rule 13. As to the distribution of the estates, see 
further, Chap. 3, pars. 1-4, below. 
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6. "(1.) Where one partner of a firm is Partn. 
adjudged bankrupt, a creditor to whom the 
bankrupt is indebted jointly with the other joint and 

n ii separate 

partners of the firm, or any of them, shall not properties, 
receive any dividend out of the separate pro- 
perty of the bankrupt until all the separate 
creditors have received the full amount of their 
respective debts. 

" (2.) Where joint and separate properties 
are being administered, dividends of the joint 
and separate properties shall, subject to any 
order to the contrary that may be made by the 
Court on the application of any person in- 
terested, 1 be declared together; and the ex- 
penses of and incident to such dividends shall 
be fairly apportioned by the trustee between 
the joint and separate properties, regard being 
had to the work done for, and the benefit 
received by each property." 

7. "Where a member of a partnership is Actions by 

# trustee and 

adjudged bankrupt, the Court may authorise solvent 

.. partners. 

the trustee to commence and prosecute any 
action in the names of the trustee and of the 
bankrupt's partner; and any release by such 
partner of the debt or demand to which the 
action relates shall be void ; but notice of the 
application for authority to commence the action 



2 



1 See Ex parte Dickin (1875) L. R. 20 Eq. 767, 44 L. J. Bky. 113. 
3 Bankruptcy Act, 1883, s. 59. 
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Part ii. shall be given to him, and he may show cause 

against it, and on his application the Court 

may, if it thinks fit, direct that he shall receive 
his proper share of the proceeds of the action, 
and if he does not claim any benefit therefrom 
he shall be indemnified against costs in respect 
thereof as the Court directs." * 
Proceedings 8. " Any two or more persons, being 

in firm-name. . a . 

partners, or any person carrying on business 
under a partnership name, may take pro- 
ceedings or be proceeded against under this 
Act in the name of the firm, but in such case 
the Court may, on application by any person 
interested, order the names of the persons who 
are partners in such firm or the name of such 
person to be disclosed in such manner, and 
verified on oath, or otherwise as the Co„urt may 
direct." 2 

1 Bankruptcy Act, 1883, s. 113. * 

2 76. s. 115. This procedure is applicable after dissolution, if 
founded on judgment in an action for a partnership debt incurred 
before dissolution : Re Wenham [1900] 2 Q. B. 698, 69 L. J. Q. B. 
803, C. A. See on Ord. XLVTTTa., p. 140, above. 
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CHAPTER m. 

Administration of Partnership Estates. 

1. In the administration by the High Court Ptrtn. 
of Justice of the estates of deceased partners — — — !_ 

jn-ii x j • i a J. xi General rule 

and oi bankrupt and insolvent partners, the of administra- 
f olio wing rules are observed, subject to the joinV^d 
exceptions mentioned in the two following ^^ te 
„ paragraphs : — 

The partnership property is applied as joint 
estate in payment of the debts of the firm, 1 
and the separate property of each partner is 
applied as separate estate in payment of his 
separate debts. 

After such payment the surplus, if any, of 
the joint estate is applied in payment of the 
separate debts of the partners, or the surplus, 
if any, of the separate estate is applied in 
payment of the debts of the firm. 

Illustrations, 

1. A. and B. are in partnership. A. dies, and his estate 
is administered by the Court. Both A.'s estate and B. are 
solvent. Here A.'s separate creditors and the creditors of A. 
and B.'s firm may prove their debts against A.'s estate and 
be paid out of his assets pari passu and in the same manner. 

1 That is, to persons other than partners: see par. 4, p. 162, below. 



152 PROCEDURE AND ADMINISTRATION. 

Part n. The payments thus made to creditors of the firm must then 

Chap, m. -foe allowed by B. in account with A.'s estate as payments 

made on behalf of the firm, and A.'s estate will be credited 

accordingly in ascertaining what is A.'s share of the partnership 

property. 1 

2. The facts being otherwise as in the last illustration, A.'s 
estate is insolvent, and the creditors of the firm proceed to 
recover the full amount of their debts from the solvent 
partner, B. Here B. will become a creditor of A.'s separate 
estate for the amount of the partnership debts paid by B. 
beyond the proportion which he ought to have paid under the 
partnership contract. 3 

3. If B. is also insolvent,. the creditors of the firm must 
resort in the first instance to the partnership property, and 
can only come against so much of the separate property of the 
partners as remains after paying their separate creditors 
respectively: and the same rule applies if both A. and B. have 
died before the administration takes place. 3 • 

4. A. and B. are partners. A. dies, and B. afterwards 
becomes bankrupt. M., a creditor of the firm, proves his debt 
in B.'s bankruptcy, and receives some dividends which satisfy 
it only in part. A.'s estate is administered by the Court, 
and M. proves in that administration for the residue of his 
debt. Separate creditors of A. also prove their debts. M. 
has no claim upon A.'s estate until all the separate creditors 
of A. have been paid. 4 

5. A. and B. are partners under articles which provide that 
in the event of A.'s death during the partnership, B.'s interest 
in the profits shall thenceforth belong to A.'s representatives, 
B. receiving a sum equivalent to his share of profits for six 
months, to be ascertained as therein provided, and the amount 
of his capital. A. dies, having appointed B. his executor. B. 
carries on the business for some time, and then becomes a 
liquidating debtor. The partnership property existing at the 



1 Ridgway v. Clare (1854) 19 Beav. at p. 116. 

* Ibid, 

3 76. at pp. 116, 117. 

* Lodge v. Prichard (1863) 1 D. J. S. 610. 
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date of A.'s death is not converted into A.'s separate property Part II. 
by the provisions of the partnership articles, and such pro- Chap. III. 
perty, so far as it is still found in B.'s hands at the time of 
liquidation, is applicable in the first instance as joint estate 
to pay the creditors of the firm. 1 

6. A. and B. are partners for a term, A. not having brought 
in any capital, but receiving a share of the profits as a working 
partner. The partnership deed provides that, if A. dies 
during the term, his representatives shall receive only an 
apportioned part of his estimated share in the profits for the 
current half-year. A. dies during the term, and B. afterwards 
becomes bankrupt. Here B. takes the partnership property 
subject to the right of A.'s estate to be indemnified against 
the partnership debts, and the property of the firm of A. and 
B., so far as it is found still existing in B.'s hands, must be 
first applied to pay the creditors of the firm. 2 

7. A., B., C. and D. are partners for a term under articles 
which provide that the death of any one of them shall not 
dissolve the partnership, but the survivors or survivor shall 
carry on the business, and the share of the deceased partner 
shall be ascertained and paid out as therein provided. A. 
and B. die during the term, and afterwards C. and D. become 
liquidating debtors. Here, as the interest of a deceased 
partner wholly passes to the survivors on his death under the 
special and exceptional provisions of the partnership articles, 
the creditors of the original firm of A., B., C. and D. have no 
right to have the property of that firm, so far as it is found 
still existing in the hands of C. and D., applied in payment 
of their debts in preference to the creditors of the new firm 
of 0. and D. 3 

This rule has been repeatedly laid down in its general 
form as a well-established one. 



1 Ex parte Morley (1873) L. E. 8 Ch. 1026. Compare Ex parte 
Butcher (1880) 13 Ch. Div. 465, a similar case, in which this decision 
was followed. 

2 Ex parte Dear (1876) 1 Ch. Div. 514, 45 L. J. Bky. 22. 

3 Be Simpson (1874) L. E. 9 Ch. 572, 43 L. J. Bky. 147. This 
was a peculiar case. 
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Part II. " Upon a joint bankruptcy or insolvency, the joint estate 

— ' * - is the fund primarily liable, and the separate estate is only 

down the"^ brought in in case of a surplus remaining after the separate 
rule * creditors have been satisfied out of it." l 

" The joint estate is to be applied in payment of the joint 
debts, and the separate estate in payment of the separate 
debts, any surplus there may be of either estate being 
carried over to the other ; " and this applies to the adminis- 
tration of estates in Equity as well as in Bankruptcy. 2 

" The joint estate must be applied first in payment of 
joint creditors, and the separate estate in payment of 
separate creditors, and only the surplus of each estate is to 
be applied in satisfaction of the other class of creditors." 8 

And now it is declared by statute in the Bankruptcy 
Act, 1883, s. 40, sub-s. 3 : 

" In the case of partners the joint estate shall be applio- 
able in the first instance in payment of their joint debte, 
and the separate estate of each partner shall be applicable 
in the first instance in payment of his separate debts. If 
there is a surplus of the separate estates it shall be dealt 
with as part of the joint estate. If there is a surplus of 
the joint estate it shall be dealt with as part of the respec- 
tive separate estates in proportion to the right and interest 
of each partner in the joint estate." 

But this statutory declaration seems not to have 



1 Rolfe v. Flower (1866) L. E. 1 P. 0. at p. 48. 

2 Lodge v. Prichard (1863) 1 D. J. S. at pp. 613, 614, per Turner* 
L.J. The Supreme Court of Judicature Act, 1875, s. 10, assimilates 
the rules of administration of deceased persons' estates to those "in 
force for the time being under the Law of Bankruptcy with respect 
to the estates of persons adjudged bankrupt:" apart from this 
enactment, however, the practice was already so settled on the 
point now in question. 

8 Ex parte Dear (1876) 1 Ch. Div. at p. 519, per James, L.J. ; 
Ex parte Morley (1873) L. B. 8 Ch. at p. 1032. 
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abrogated the power of the Court to consolidate the Partn. 
estates if they are " inextricably blended." l — '— 

The subject was also carefully considered by Lord 
Eomilly in Ridgway v. Clare} The rules there laid down 
by him for the various cases which may occur have been 
given above in the form of illustrations. 

The Indian Contract Act (s. 262) gives the rule as Rule of 

- ,, Indian Con- 

follows :— tract Act. 

" Where there are joint debts due from the partnership, 
and also separate debts due from any partner, the partner- 
ship property must be applied in the first instance in 
payment of the debts of the firm; and if there is any 
surplus, then the share of each partner must be applied 
in payment of his separate debts or paid to him. The 
separate property of any partner must be applied first in 
the payment of his separate debts, and the surplus (if any) 
in the payment of the debts of the firm." This section is 
general in its terms, and not confined to the adminis- 
tration of partners' estates by the Court. It seems 
intended to cover the doctrine of partners? lien, which 
is separately dealt with by the Partnership Act, s. 39, 
pp. 109 — 113, above. 

The rules of administration as between the creditors of The rule 
the firm and the separate creditors of the partners have doubtful in 1 
been settled, and adhered to after much hesitation in the P™ ^- 
earlier oases, as " a sort of rough code of justice," 3 and as 
an empirical way of dealing with a pressing necessity, 
rather than as being reasonable in themselves. 4 They 

1 Ex parte Trotman (1893) 68 L. T. 588, 5 E. 349. 

* 19 Beav. Ill (1854). 

8 Per James, L.J., Lacey v. Hill (1872) L. E. 8 Ch. at p. 444. 

4 "It is extremely difficult to say upon what the rule in bank- 
ruptcy is founded : " per Lord Eldon, Gray v. Chiswell (1803) 9 
Ves. at p. 126, 7 E. E. 152; to the like effect in Button v. Morrison 
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Part n. give, in fact, results altogether at variance with the 

— 1_ mercantile system of settling the accounts of a firm, which 

proceeds upon the mercantile conception of the firm as a 
Mercantile person distinct from its partners. On the mercantile plan 
nistration. the debts of the partners to the firm, as ascertained on the 
ordinary partnership accounts, are payable on the same 
footing as their other debts ; and if this rule were applied 
by the Court, the joint estate might prove against the 
separate estate of any partner in (competition with the 
separate creditors for the balance due from him to the firm. 
The creditors of the firm would thus be in a far better 
position than they are at present. As it is, the partners 
may have considerable separate property, and be largely 
indebted to the firm, and yet their separate creditors may 
be paid in full, while the creditors of the firm get hardly 
anything. 1 
Law of The law of Scotland does treat the firm as a separate 

Scotland. j n • ir rt n i l i 1 

person, and so far agrees with the usage of merchants ; but 
on the point now before us it differs from the mercantile 
scheme of aocounts as well as from the law of England. 

(1810-1) 17 Ves. at p. 211, 11 E. E. 65; see, too, Lodge v. Prichard 
(1863) 1 D. J. S. 613, per Turner, L.J. Story (on Partnership, 
§§ 377, 382) says that it " rests on a foundation as questionable and 
unsatisfactory as any rule in the whole system of our jurispru- 
dence : " Kent, on the other hand (Oomm. iii. 65), thinks it on the 
whole a reasonable one. Lord Blackburn has all but said that it 
was invented merely to save trouble. " The reason was, I take it, 
not upon the ground that there was a right in the private creditors 
to be paid out of the separate estate, or a right in the joint creditors 
to be paid out of the joint estate, for I do not think that there was 
any such rule ; but it was said the rule was to be adopted, partly, 
at least, on the ground of convenience in administering the bank- 
ruptcy law. It was thought that the administration of the bank- 
ruptcy law could not be conveniently carried out if the estates 
were to be mixed. Whether that was a right notion or not I do 
not know : " Read v. Bailey (1877) 3 App. Oa. at p. 102. 
1 See the extract from Cory on Accounts given in Lindley, 766. 
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The rule is, that "upon the sequestration of co-partners Fartn. 

their separate estates are applicable to the payment pari — !_ 

passu of their respective separate debts, and of so much 
of the partnership debts as the partnership estate is 
insufficient to satisfy. The creditor in a company [i.e. 
partnership] debt, in claiming upon the sequestrated estate 
of a bankrupt partner, must deduct from the amount of 
his claim the value of his right to draw payment from the 
company's funds, and he is ranked as a creditor only for 
the balance." 1 This is less favourable to partnership 
creditors than the mercantile rule, though more so than 
the English rule, and it is more complicated in working 
than either. The English rule was preferred to the Scottish 
by most of the persons and bodies who returned answers to 
the Mercantile Law Commission ; whereas, on the other 
matters of difference between the partnership law of the 
two countries, the opinions given were almost unanimous 
in favour of the law of Scotland. 

In France no express directions on this point are given 
by the Civil or Commercial Code. The prevailing opinion 
seems to be that the creditors of the firm have a prior 
claim on the partnership property, and may also come 
upon the separate property in competition with the separate 
creditors for any remaining deficit : 2 and this is the rule 
expressly adopted by the Swiss Federal Code of Obligations, 
Arts. 566 and 568. 

The German law on the subject is now contained partly 
in the Civil Code in force since 1st Jan. 1900, partly in 
the Bankruptcy Act (Konkursordnung), revised as of the 

1 Second Report of Mercantile Law Commission, Appendix A, 
p. 99. It must be remembered that in Scotland the firm can be 
bankrupt without the partners being bankrupt. 

2 Troplong, Droit Civ. Expl., Contrat de la Societe, torn. 2, 
nos. 857-863; Sirey, Codes Annotes, on Code Civ. 1864, nos. 10-12. 
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Part II. 
Chap. m. 



Exceptional 
rights of 
proof in 
certain cases. 

When credi- 
tors of firm 
may prove 
against sepa- 
rate estate. 



same date. The primary liability of partnership assets for 
partnership debts is dealt with in ss. 732 — 735 of the 
Civil Code; by s. 212 of the Konkursordnung a joint 
creditor, in the event of a partner's separate estate being 
administered in bankruptcy, can prove, apparently pari passu 
with separate oreditors, for any balance of his debt remaining 
unsatisfied by his claim against the partnership assets. 

The rules as to the order of distribution of joint and 
separate assets are treated here, for the purposes of 
"choice of law," as a matter of procedure belonging 
wholly to the lex fori. 1 

2. A creditor of the firm may nevertheless 
prove his debt in the first instance against the 
separate estate of a partner if the debt has been 
incurred by means of a fraud practised on the 
creditor by the partners or any of them, 2 or 
(it seems) if there is no joint estate. 

Illustration. 

A. and B., trading in partnership, induce C. to accept bills 
of exchange to a large amount by representing them as drawn 
to meet purchases of cotton on the joint account of A. andB.'s 



1 Bullock v. Caird, L. E. 10 Q. B. 276, 44 L. J. Q. B. 124 ; Re 
Doetsch [1896] 2 Ch. 836, 65 L. J. Ch. 855. 

2 Ex parte Adamson (1878) 8 Ch. Div. 807, 47 L. J. Bky. 103, 
diss. Bramwell, L.J. The principle seems to be this : the creditor 
may proceed at his election against the joint estate for the partner- 
ship debt, or against the separate estates for the equitable liability 
to restore the money obtained by fraud. This liability constitutes 
a provable debt, being treated apparently as a liquidated duty 
quasi ex contractu. And the right seems to be the same against 
the separate estate of a partner personally innocent of the fraud : 
Ex parte Salting (1883) 25 Ch. Div. 148, 53 L. J. Ch. 415, where 
the point was not decided, as the partner had given a separate 
guaranty. 
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firm and 0. The cotton has never been really bought. A. Fart n. 
and B. become bankrupt. C. is entitled to prove at his Ch*P- ni. 
election against the joint estate or the separate estates. 1 

It was formerly held that joint creditors might also Where no 

1.1^ n i. • j. •!. j.5 ± joint estate. 

prove in the first instance against a partner s separate 
estate in cases where there was no joint estate. This 
operated as a most oapricious exception to the general rule, 
for the existence of joint estate of any pecuniary value, 
however small, such as office furniture worth a few shillings, 
was enough to save that rule from it. And it was thought 
by many that the exception was tacitly abrogated by 
sect. 40 of the Bankruptcy Act, 1883, which makes no 
mention of it. But it has been held that, as the law was 
settled by a long oourse of authority, the Court could not 
treat it as altered by mere negative implication, and that 
accordingly it is still in force. 2 

3. The trustee of the joint estate of a bank- where joint 
rupt firm may prove 8 against the separate estate ^ve^aLst 
of any partner, or the joint estate of any distinct ettSSor 

n j j» • i j • j* ±i i estate of 

firm composed ot or including any oi the part- minor firm. 
ners in the principal firm, debts arising out of 
either of the following states of fact : — 

1 . Where that partner or distinct firm has 
dealt with the principal firm in a business 
carried on by such partner or distinct firm 
as a separate and distinct trade, and the 
principal firm has become a creditor of such 



1 Ex parte Adamson (1878) 8 Ch. Div. 807, 47 L. J. Bky. 103. 

2 Be Budgett, Cooper v. Adams [1894] 2 Oh. 555, 557, 63 L. J. Ch. 
847 ; and see Lindley, 804. 

3 That is, on behalf of the creditors of the firm. 
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Part ii. partner or distinct firm in the ordinary way 

of such dealing : x 

2. Where that partner has fraudulently 
converted partnership property to his own 
use 2 without the consent or subsequent ratifi- 
cation of the other partner or partners/ 



s 



Illustrations. 

1 . A., B., C, D. and E. are bankers in partnership at York, 
and A., B., C. and D. are bankers in partnership at Wake- 
field. A balance is due to the York firm from the Wakefield 
firm on account of dealings between the two banks in the 
ordinary course of banking business. The York firm, and 
therefore also the Wakefield firm, becomes bankrupt. The 
trustee of the York firm may prove against the estate of the 
Wakefield firm for this balance. 4 

2. A. and B. become partners from the 1st of January. 
Under the articles all partnership moneys are to be paid into 
their joint names at a particular bank, and each partner may 
draw out £50 a month for his own use. An account is 
opened at the bank in the joint names of A. and B., and 
partnership moneys are paid into it. On the 1st of February 
A. draws out £550 instead of £50 without the knowledge of 

1 Lindley, 798, 809. 

2 Lindley, 806. 

3 The comparison of Ex parte Harris (1813) 2 V. & B. 210, 
1 Eose, 437, 13 E. E. 65, with Ex parte Tonge (1814) 3 V. & B. 
31, 2 Eose, 40, 13 E. E. 135, and the judgment of Jessel, M.B., in 
Lacey v. Hill (1876) 4 Ch. D. 537, affirmed in the House of Lords, 
nom. Read v. Bailey (1877) 3 App. Oa. 94, 47 L. J. Ch. 161, seems 
to give this as the true form of the rule. For further remarks see 
par. 4 below. Lord Eldon's own terms, several times repeated in 
Ex parte Harris, are "knowledge, consent, privity or subsequent 
approbation." I have ventured to act on Sir Gk Jessel's intimation 
in Lacey v. Hill that fewer words would probably have done as 
well. 

* Ex parte Castell (1826) 2 Gl. & J. 124, 5 L. J. Oh. 71, 28 E. E. 
176. 
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B., and the firm shortly afterwards becomes bankrupts The Part II. 
trustee of the joint estate may prove against A/s separate Chap. III. 
estate for £500.* 

3. A. and B. are partners under articles which provide that 
money received by either of them on the partnership account 
shall be paid monthly into a certain bank, and that each 
partner may draw out £50 per month for his own use. A. is 
the acting partner, and with the knowledge of B. pays the 
moneys received by him on the partnership account into his 
private account at his own bankers, and B. himself pays some 
partnership moneys into A.'s account. A. draws on the 
partnership funds so standing to his own account beyond 
the amount permitted by the articles, and also retains other 
partnership funds in his hands, and applies them to his own 
use without ever paying them in. The firm becomes bank- 
rupt. The trustee of the joint estate cannot prove against the 
separate estate of A. for the moneys drawn out in excess or 
not paid in, as B. has by his conduct allowed A. to have the 
sole dominion over the partnership funds, and must be taken 
to have consented to the unlimited exercise of that dominion. 2 

4. [A. and B. are partners, A. being the sole acting partner. 
A. pays out of the partnership property private debts of his 
own and other debts for which, under the provisions of the 
partnership articles, not the firm but A. separately is liable. 
The firm afterwards becomes bankrupt. The trustee -of the 
joint estate cannot prove for the amount of these debts against 
a separate estate of A., since A.'s conduct does not amount to a 

fraudulent conversion of partnership property to his own use. 3 ] 



1 Per Lord Eldon, Ex parte Harris (1813) 2 V. & B. at p. 214, 
13 B. E. 69. 

2 Ex parte Harris (1813) 2 V. & B. 210, 13 E. E. 65, and less 
fully in 1 Eose, 437. "The necessary effect of the transaction 
being to give the dominion over the whole fund to one . . . the 
other must be taken to have consented to that dominion : " 2 V. & 
B. at p. 215, 13 E. E. 70. 

8 Ex parte Lodge and Feudal (1790) 1 Ves. Jr. 166, 1 E. E. 99, 
and see 2 V. & B. 211, n., 13 E. E. 67, n., and Cooke's Bankrupt 
Laws, 530, 8th ed. The opinion of the Court was at first the other 
way, and the case has been considered one of great hardship : see 

P. M 
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Part II. 5. A., B. and 0. are partners in a bank, A. being the sole 

Chap. Ill, managing partner. The articles contain clauses against over- 
drawing. A. draws large sums from the funds of the bank 
by means of fictitious credits and forged acceptances, and 
thereby conceals from B. and C. (who trust A.'s statements 
without making further inquiry) the fact that he has over- 
drawn his private account in contravention of the partnership 
articles. A. dies, and shortly afterwards B. and C. become 
bankrupt. The trustees of B. and C.'s joint estate may prove 
against A.'s estate for the amount of the partnership moneys 
misapplied by him. 1 

Rule against 4. Where the joint estate of a firm or the 

partners in separate estate of any partner is being adminis- 

competition ., • - _ . 

with creditors, tered, no partner in the nrm may prove in com- 
petition with the creditors of the firm either 
against the joint estate of the firm 2 or against 
the separate estate of any other partner 8 until 
all the debts of the firm have been paid. 

the judgment in Ex parte Yonge (1814) 3 V. & B. 31, 34, 2 Eose, 
40, 13 E. E. 135. It is difficult to understand the real grounds of 
the decision from the report itself ; but it must now be taken that 
the case was one of the same class as Ex parte Harris (1813). See 
the comments on it in the judgment there, 2 V. & B. at p. 213, 
13 E. E. 68, and Ex parte Hinds (1849) 3 De Gk & Sm. at p. 615, 
and by Lord Blackburn in Read v. Bailey (187*7) 3 App. Ca. at 
p. 103, who deals with it thus: "I collect that in that case the 
dormant partner had, by deed, given the acting partner who carried 
on the business the amplest authority to invest the money in any 
way he pleased, and he pleased to invest it by lending it to himself, 
to pay his private debts. That was a very wrong thing indeed ; it 
was, as Lord Eldon afterwards expressed it, an abuse of his autho- 
rity — a most improper use of his authority — but he did act upon 
the authority." 

1 Lacey v. Hill (1876) 4 Oh. Div. 537, affirmed in the House of 
Lords, nom. Read v. Bailey (1877) 3 App. Ca. 94, 47 L. J. Ch. 161. 

2 Iindley, 794. 
8 lb. 810. 
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Explanation. — This rule applies to a person Pwtn. 

who, not being in fact a partner, has, by holding : — '— 

himself or allowing himself to be held out as a 
partner, become liable as such to the creditors 
of the firm generally, 1 but not to one who has 
so become liable to some only of the creditors. 2 

A married woman who lends money out of her separate 
property to a firm of which her husband is a member can 
(if the loan is really and not colourably a loan to the firm 
as distinct from the husband in person) prove against the 
joint estate like any other creditor. Sect. 3 of the Married 
"Women's Property Act, 1882, cannot be extended so as to 
put her in the position of a partner, and bring her within 
this or an equivalent rule. 8 

Exceptions. — Partners may nevertheless prove Exceptions 
against the joint estate of the firm or the separate cumstances! 1 " 
estate of a partner, as the case may be, for debts 
which have arisen under any of the following 
states of fact : — 

1. Where two firms having one or more 
members in common, or a firm and one of its 
members, have carried on business in separate 
and distinct trades and dealt with one another 
therein, and the one firm or trader has become 

1 Ex parte Hayman (1878) 8 Ch. Div. 11, 47 L. J. Bky. 54. 

2 Ex parte Sheen (1877) 6 Ch. Div. 235. In the one case there 
is an ostensible partnership apparent to the public, in the other 
only circumstances creating at most a liability towards particular 
persons. 

8 Be Tuff, Ex parte Nottingham (1887) 19 Q. B. D. 88, 56 L. J. 
Q. B. 440. 

m2 
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Part n. a creditor of the other in the ordinary way of 

Chap. HI. 

■ such dealing : x 

2. Where the separate property of a partner 
has been fraudulently converted to the use of 
the firm, 2 or property of the firm has been 
fraudulently converted to the use of any 
partner, 8 without the consent or subsequent 
ratification of the partner or partners not 
concerned in such conversion: 4 

3. Where, having been bankrupt, a partner 
has been discharged, and has afterwards 
become a creditor of the firm 5 [or of another 
partner 8 ]. 

Illustrations. 

1. A., B. and C. are partners under articles which provide 
that, if any partner dies, his share shall be taken by the 
surviving partners at its value according to the last stock- 
taking, with interest at 5 per cent, on its amount in lieu of 
profits up to the day of his death, and shall be paid out by 
instalments. A. dies, and after his death, and before the 
ascertained value of his share has been paid to his executors, 
B. and 0. become bankrupt. A.'s executors cannot prove 
against the joint estate of the firm for the amount due to 
them in respect of A.'s share till all other debts of the firm 
contracted during A.'s lifetime are paid. 7 

1 Lindley, 798, 811. 

2 Per Lord Eldon, Ex parte Sittitoe (1824) 1 GL & J. at p. 382. 

3 Lindley, 811. 

4 See note s , p. 160, above. 

6 See Illust. 10, p. 167, below. 

6 This case would presumably follow the analogy of the other. 

7 Nanson v. Gordon (1876) 1 App. Ca. 195, 45 L. J. Bky. 89, 
affirming s. c. nom. Ex parte Gordon (1874) L. B. 10 Ch. 160, 44 
L. J. Bky. 17. 
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2. If, the other facts being as in the last illustration, all Fart n. 
debts of the firm contracted in A.'s lifetime have been paid Chap. III. 
before the bankruptcy, A.'s executors may prove for the full 
amount ; for here they are not competing with any creditor 

of A. 1 

3. A. and B. are partners. The partnership is dissolved by 
agreement, A. giving B. a bond for £10,000 and interest, and 
B. transferring to A. all his interest in the partnership. A. 
and a third person, 0., also covenant to pay the debts of the 
firm. A. becomes bankrupt. B. assigns his separate pro- 
perty to trustees for the benefit of the creditors of the firm. 
The trustees under this assignment cannot prove the bond 
debt against A.'s estate until all the debts of the firm are 
paid, or unless the creditors of the firm accept the assign- 
ment of B.'s property as payment in full and release the joint 
liability of A. and B. 2 

4. A. and B. are partners. The firm becomes bankrupt. 
Before the bankruptcy A. is indebted to B. upon a contract 
independent of the partnership. It is known that there will 
be no surplus of A.'s separate estate after satisfying his 
separate debts, whether B.'s debt is admitted to proof or not. 
B. may prove his debt against A.'s separate estate, as he does 
not thereby compete with any creditor of the firm. 8 It is 
doubtful whether he might so prove it if A.'s separate estate 
were solvent. 4 

5. A. and B. are traders in partnership, A. being a dormant 
partner. They dissolve the partnership by agreement, and B. 
takes over the business of the firm, and is treated by its 
creditors as their sole debtor. On the dissolution an account 
is stated between A. and B. which shows a balance due to A. 
Afterwards A. sues B. for the amount, the action is unde- 
fended, and A. signs judgment for the debt and costs. Some 
time after this B. becomes bankrupt. A. can prove this debt 



i Ex parte Edmonds (1862) 4 D. F. J. 488. The fact that the 
joint debts had been paid appears by the head-note. 
2 Ex 'parte Collinge (1863) 4 D. J. S. 533. 
s Ex parte Topping (1865) 4 D. J. S. 551. 
* Lacey v. Hill (1872) L. E. 8 Ch. 441, 445, 
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Part II. in B.'s bankruptcy, because the partnership debts have been 
Chap, m. converted into the separate debts of B., and B.'s debt to A. on 
the account stated is a purely separate debt. 1 

6. A. and B. are partners. A. also carries on a separate 
trade on his own account, and in that trade sells goods to the 
firm of A. and B. The firm of A. and B. becomes bankrupt. 
A. may prove against the joint estate for the balance due on 
the dealings between A. in his separate business and the firm 
of A. and B. 8 

7. A., B., 0. and D. are bankers in partnership under the 
firm of C. & Co. A. and B. are ironmongers under the firm 
of A. & Co. A. and B. indorse in the name of A. & Co. bills 
remitted to them by C. & Co., and procure them to be dis- 
counted on the credit of this indorsement ; they also draw 
bills in the name of A. & Co. for the use of C. & Co. The 
firm of C. & Co. becomes bankrupt. A. and B. cannot prove 
against the joint estate for the balance due to them on these 
transactions, as their dealings with C. & Co. were not in the 
course of their separate trade, but only " for the convenience 
of the general partnership.' ' 3 The same rule applies even if 
A. & Co. are bankers. 4 

8. A., B. and C. are bankers in partnership. 0., the 
managing partner, becomes bankrupt. A balance is due 
from him to the firm on the partnership account, and ho has 
also obtained large sums of money on bills drawn and indorsed 
by him in the name of the firm, and applied the money to his 
own use, and A. and B. have been compelled to take up the 
bills. A. and B. having paid all the debts of the firm existing 
at the date of the bankruptcy, may prove in C.'s bankruptcy 
for the amount thus received and misapplied by him. 5 

9. A. and B. are partners under articles which provide that, 
if A. dies during the partnership, B.'s share in the business 

1 Ex parte Grazebrook (1832) 2 D. & Oh. 18*7; see the explanation 
in Lindley, 814. 

2 Ex parte Cook (1831) Mont. 228. 

3 Ex parte Sillitoe (1824) 1 Gl. & J. 374, 2 L. J. Ch. 137, 26 E. E. 
204. 

4 Ex parte Maude (1867) L. E. 2 Oh. 550. 

6 Ex parte Yonge (1814) 3 V. & B. 31, 2 Eose, 40, 13 E. E. 135. 
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shall belong to A.'s representatives. A. dies during the part- Part II. 
nership, having appointed B. and others his executors. B. is Chap< m * 
the sole acting executor, and continues the business. He 
receives income of the separate property of A., and employs it 
in the business without authority. A.'s estate is insolvent, 
and is administered by the Court. B. becomes bankrupt, and 
the joint estate of the late firm is administered in the bank- 
ruptcy. The receiver of A.'s estate may prove in the bank- 
ruptcy of B. for the moneys misapplied by B. as A.'s 
executor. 1 

10. A firm becomes bankrupt. One of the partners obtains 
his discharge, and afterwards takes up notes of the firm. He 
may prove for their amount against the joint estate. 2 

11. C. and K. are partners under the firm of 0. & Co. C, 
without K.'s knowledge, procures G. and W. to establish a 
business under the firm of W. & Co., W. being the manager 
and holding himself out as a principal, and G. a trustee for C, 
who is the only real principal. Dealings take place between 
the firms of C. & Co. and W. & Co., and the firm of W. & Co. 
becomes indebted to the firm of C. & Co. for goods sold and 
money lent in the ordinary course of business. These dealings 
are not known to K. Both C. & Co. and W. become bank- 
rupt. Here 0. & Co. cannot prove against W.'s estate, inas- 
much as there is not any real debt. 3 

The exceptional right of proof in cases where there has Principles of 
been a wrongful conversion of partnership property to the ri^hFof°proof 
use of one partner or vice versa is established by compara- w ^ re ' P r °- 

r ... . . perty has been 

tively early authorities which settle the principle, but are wrongfully 

converted to 
" the use of the 

1 Ex parte Westcott (1874) L. E. 9 Ch. 626, 43 L. J. Bky. 119. firm or of a 

2 Ex parte Atkins (1820) Buck, 479. partner. 

3 Be Wakeham, Ex parte Gliddon (1884) 13 Q. B. D. 43. This is 
a singular case. As between C. and W. there was no real contract 
making "W. liable to pay, since C. knew all the facts ; as between 
K. and W. there might have been a contract by holding out if K. 
had known of the transactions at the time, but he did not ; neither 
could K. got the benefit of C.'s ostensible contract by ratification, 
for there was nothing to ratify. The only real debt was from C. to 
C. & Co. Cp. Lindley, 810. 
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Part II. 
Chap. III. 



Fraud in 
strict sense 
need not be 
proved. 



not very clear in their language, and leave sundry questions 
open as to the limits of the rule. It is somewhat unfortu- 
nate that Ex parte Lodge and Feudal 1 acquired the 
reputation of being a leading case on the subject ; for the 
facts are not stated in sufficient detail, and the ultimate 
decision is nowhere fully reported. The real leading case 
appears rather to be Ex parte Harris, 2 which was in fact 
so treated in Lacey v. Hill? 

In this last case the whole question is dealt with, and 
especially the judgment of Sir Gr. Jessel, then Master of 
the Rolls, greatly lessens the difficulty of giving a complete 
and exact statement of the law. 
. The points specially considered were the following : — 

First, what is a fraudulent conversion of partnership 
property to a partner's separate use 4 ^ within the meaning 
of the rule P A wilfully dishonest intention, or conduct, 
which, in the language of Lord Eldon, adopted by 
Jessel, M.R., amounts to stealing the partnership property, 
is generally found to be present in these cases, but' it need 
not be proved in every case. 

" It is not," said Sir GL Jessel, 5 " necessary for the joint 
estate 4 to prove more than, in the words of Lord Eldon, 6 
that this overdrawing was for private purposes, and without 
the knowledge, consent, privity, or subsequent approbation 
of the other partners. If that is shown, it is primd facie 



1 1 Ves. Jr. 166 (1790) ; see note 3 , p. 161, above. 

2 2 V. & B. 210, 13 E. E. 65 (1813). 

3 See note 3 , p. 160, above : 4 Ch. Div. 537; nom. Read v. Bailey 
(1877) 3 App. Oa. 94, 47 L. J. Ch. 161. 

4 Everything here said is equally applicable, of course, to the 
converse case, which, however, is in practice very rare, if indeed it 
occurs at all. 

8 4 Ch. D. at p. 543. 

6 Ex parte Harris (1813) 2 V. & B. at p. 214, 13 R. E. at p. 68. 
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a fraudulent appropriation within the rule." Hence it Part II, 
would appear that the term fraud is used for the purposes . — — 



of this rule in the wide sense formerly given to it by 
courts of equity. Lord Blackburn puts the question in a 
slightly different way : " Was this debt in respect of which 
the claim is sought to be made upon the separate estate 
contracted by the authority, expressed or implied, of the 
firm, though that authority might have been abused in 
contracting it, or was it done by fraud, without any 
authority, by an absolute fraudulent conversion of the 
property of the firm ? " l It is said, again, that a mere 
excess in degree of an act authorised in kind, such as an 
overdraft entered in the books without concealment, is not 
fraud within the meaning of the rule. 2 These remarks do 
not seem to agree with the proposition laid down by 
Sir Gk Jessel in its full extent ; it was not necessary to 
define the point, as in the case before the Court the fraud 
was gross and elaborately concealed. 

Next, what will amount to implied authority ? It must Consent or 

i n *j_j_ ij_t_j. j. • it ii ratification 

be admitted that one partner may give assent by conduct may be by 
as well as by words to the uncontrolled and unlimited °^gSoii of 
exercise of dominion over the partnership funds by the constructive 
other, and that a general assent so given may have the 
same effect as regards the other partner's dealings with 
the funds as if those dealings had been severally and 
specially authorised. So much is established by the 
decision in Ex parte Harris* But a distinct question 
remains, whether the doctrine of constructive notice 
applies to these cases ; in other words, whether means of 



1 3 App. Ca. 104 (1877). 

2 Lord Cairns, 3 App. Ca. 99 (1877) and James, L.J., 4 Ch. Div. 
553 (1876). 

3 2 Y. & B. 210, 13 R. R. 65 (1813). 
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to? ni knowled S e on the P 8 ^ of the P artner defraude * m equivar 
— L_ lent to actual knowledge. If he might have discovered the 



misappropriation of partnership funds by using ordinary 
diligence in the partnership affairs, can he be deemed to 
have assented to the misappropriation P or (which seems a 
better way of putting it) is he estopped from saying that 
the misappropriation was not consented to or ratified by 
him P There is some show of authority in favour of an 
affirmative answer. Lord Eldon said, in Ex parte Yonge, 1 
"If his partners could have known that he [the acting 
partner] had applied it to his own purposes from their 
immediate or subsequent knowledge upon subsequent 
dealing, their consent would be implied " : a dictum which, 
though far from lucid, seems in its most natural reading 
to lay down the doctrine that constructive notice or means 
of knowledge will have the same effect as actual consent 
or a ratification by words or conduct founded on actual 
knowledge. And in the much later case of Ex parte 
Hinds? the judgment of the Commissioner, from which 
Knight Bruce, V.-C, did not dissent, proceeds without 
hesitation on this doctrine. The case was finally disposed of, 
however, on the ground that there was in fact no conversion 
at all, the investment in question, though unauthorised, 
having been made on the partnership account. 
Decision in The contrary doctrine, on the other hand, was distinctly 

that dlctrine and positively laid down by Sir G. Jessel in Lacey v. mi? 
of construe- an( j d oes not appear to have been contested on the appeal 

tive notice is . . 

not here to the House of Lords, the result of which was to affirm 

&pp ca e , ^ e decisions below in all points. 4 There must be, he said 



1 3 V. & B. at p. 36, 13 E. E. at p. 138 (1814). 

8 3 De G. & Sm. 613, 616-7 (1849). 

s 4 Ch. D. 537 (1876). 

* Read v. Bailey (1877) 3 App. Ca. 94, 47 L. J. Ch. 161. 
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in effect, a real consent or acquiescence ; and acquiescence Part II. 
means, not the existence of facts which may be said to ap * 
amount to constructive notice, but standing by with know- 
ledge — actual knowledge — of one's rights, both in fact 
and law. Neither can the result aimed at by the theory nor that of 
of constructive notice be obtained in another way by ^gUgeno^ 
putting it on the ground of estoppel by negligence. A 
person who has committed gross fraud — or his creditors 
who stand in his place — cannot be heard to complain of 
the negligence of the person defrauded in not finding out 
the fraud sooner. The language of the judgment leaves 
room for the suggestion that this does not apply to a case 
where there is not actual fraud in the strict sense, a stealing 
of the partnership funds ; so that in such a case it may 
still be arguable that means of knowledge will do. But 
there is hardly room for a distinction of this kind when 
the misappropriation such as to give a right of proof is 
once established. Absence of concealment and facilities 
for discovery by the other partners are material, if at all, 
rather on the preliminary point whether the dealing was 
indeed fraudulent, as in the case put in the Court of 
Appeal of overdrafts being truly entered in the books in 
the usual way. 

It was further argued in Lacey v. Hill that, in order to 
establish the right of proof against the separate estate, it 
was necessary to show that the separate estate (that is, the 
fund available for the separate creditors) had been actually 
increased by the sums misappropriated. This argument, 
apparently a novel one, found no favour with the Court. 
A man's separate estate is increased by any increase of 
his private means ; increasing his own means out of the 
partnership estate, whatever he does with the funds so 
taken, is in fact increasing his separate estate. " Whether 
the separate estate has in the result been increased or not 
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Part II. — whether at the time of the proof it is larger than it 

f him ITT 

! 1_ otherwise would have been or not — is a matter which does 

not concern the application of the rule, and it is sufficient 
that at one time the separate estate was increased when 
the property was thus fraudulently converted and taken 
for the purpose of one partner." l The Court has nothing 
to do with tracing the subsequent fate of the sums mis- 
appropriated : if in any particular case they could be traced 
and identified in a specific investment, the right of the 
joint estate would be of a different kind ; there would be a 
case, not for proof, but for restitution, 2 
Ordinary It will be remembered that apart from these special 

tors against rules a partnership creditor is always entitled to a remedy 

ner Wate rt " a g ainst the estate of a deceased partner concurrently with 
his right of action against any surviving partner, but 
subject to the prior claim of the deceased partner's separate 
creditors ; and that it is immaterial in what order these 
remedies are pursued if the substantial conditions of not 
competing with separate creditors, and of the surviving 
partner being before the Court, are satisfied in the 
proceedings against the deceased partner's estate. 3 

Double proof It will also be observed that where a joint liability and 

where distinct jti»ti« j. -i • t«» j 

causes of one or more separate liabilities are created m different 
rights in the course of the same transaction, there is no 
rule against the concurrent enforcement of both. Trustees 
of a settlement paid money for the purpose of a specific 
investment to a firm of solicitors in which one of the 
trustees was a partner ; that firm misapplied the money 
and beoame bankrupt ; the new trustees were admitted to 



action. 



1 Lord Cairns, 3 App. Ca. 100 (1877). 

2 4 Ch. Div. 545. 

3 Re Hodgson, Beckett v. Ramsdale (1885) 31 Ch. Div. 177, 55 L. J. 
Ch. 241, and see sect. 9 of the Partnership Act, p. 43, above. 
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prove both against the separate estate of the defaulting Part n. 

trustee in respect of his breaoh of trust, and against the — — '— 

joint estate of the firm in respect of their contract to 
invest or restore the money (these being distinct and 
independent obligations), without deciding whether the 
contract of the firm was not of itself joint and several. 1 

6. Any creditor of a firm holding a security Rights of 

£ . . . j. j! joint creditors 

tor his debt upon separate property oi any holding 
partner may prove against the joint estate of security, or 

j/i__£ j j. j 'j. j* j. conversely. 

the firm, and any separate creditor oi a partner 
holding a security for his debt upon the property 
of the firm may prove against that partner's 
separate estate, without giving up his security : 
provided that the creditor must in no case 
receive in the whole more than the full amount 
of his debt. 2 

Explanation. — Representations made to a 
creditor by the partner or partners giving him 
a security that the property on which the 
security is given is separate, or is the property 
of the firm, as the case may be, do not affect or 
extend the application of this rule. 8 



1 Be Parkers, Ex parte Sheppard (1887) 19 Q. B. D. 84, 56 L. J. 
Q. B. 338. 

2 Be Plummer (1841) 1 Ph. 56, 60, 65 E. E. 330, 332 ; Bol/e v. 
Flower (1866) L. E. 1 P. 0. at p. 46 ; Lindley, 780, 787 eqq. Tor 
the general rule as to the treatment of secured debts in bankruptcy, 
see further Schedule 2 to the Bankruptcy Act, 1883 ; also Couldery 
v. Bartrum (1880-1) 19 Ch. Div. 394, 51 L. J. Ch. 265; Societe 
QinSrale de Paris v. Geen (1883) 8 App. Oa. 606, 53 L. J. Ch. 153. 

3 See Illustration 4. 
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Chap. III. Illustrations. 



1. A., B. and G. are partners, and open a banking account 
with D. The bank makes advances to the firm on the security 
of the joint and several promissory note of A., B. and 0. 
Afterwards A. gives the bank a mortgage of separate property 
of his own to secure the balance then due and future advances 
to a limited extent. The firm becomes bankrupt, being at 
the time indebted to the bank beyond the amount covered 
by the promissory note and mortgage respectively. After 
realizing the mortgage security, D. may prove against the 
joint estate upon the promissory note for the balance of the 
debt. 1 

2. A. is in partnership with his son, B. They execute to a 
partnership creditor, 0., a joint and several bond for his debt, 
and A. also gives G. an equitable mortgage on land which is 
his separate property. The partnership is afterwards dis- 
solved. A. dies intestate, and B. becomes bankrupt. The 
partnership debts and A.'s other debts are of such an amount 
that, apart from this mortgage debt, A.'s estate would be 
insolvent. Here C. may prove his debt in B.'s bankruptcy 
without giving up his security, as B. has no beneficial interest 
in the mortgaged estate, and C.'s security is therefore not on 
B.'s estate. 2 

3. A. and B. are partners. The firm keeps a banking 
account with 0. & Co., with whom A. likewise keeps a separate 
account. A. deposits with the bank the title-deeds of separate 
property of his own, to secure the balance of account due or 
to become due from him, either alone or together with any 
one in partnership with him. The firm of A. and B. becomes 
bankrupt. Both the account of the firm and A.'s separate 
account are overdrawn. C. & Co. may prove against the joint 
estate for the whole balance due from the firm to the bank, 
and apportion the proceeds of the security on A.'s property 
between the balance due from the firm and that due from A. 
as they think fit, allowing for what comes to them under the 



1 Ex parte Bate (1838) 3 Deac. 358. 

2 Ex parte Turney (1844) 3 M. & D. 576. 
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proof against the joint estate. 1 0. & Co. may also prove Part II. 
against A.'s separate estate for the residue of A.'s separate Ch»P- Ig » 
debt due to them, after deducting the apportioned part of the 
proceeds of the security. 2 

4. A. and B. are partners. A. is a shareholder in a bank 
incorporated under the Companies Acts, which by the articles 
of association has a lien on the shares of every shareholder for 
debts due to the bank from him either alone or jointly with 
any other person. A.'s shares are in fact, but not to the know- 
ledge of the bank, partnership property. The firm of A. and 
B. becomes bankrupt. The bank cannot treat these shares as 
A.'s separate property for the purpose of its lien, and cannot 
prove against the joint estate for the balance due from 
the firm of A. and B. without deducting the value of the 
shares. 3 

6. "If a debtor was at the date of the Double proof 

• • 1 i • i 1 • j i» t > • j allowed on 

receiving order liable in respect 01 distinct con- distinct 

ii i_i»x j # j - j_ contracts. 

tracts as a member 01 two or more distinct 
firms, or as a sole contractor and also as mem- 
ber of a firm, the circumstance that the firms 
are in whole or in part composed of the same 
individuals, or that the sole contractor is also 
one of the joint contractors, shall not prevent 



1 For this purpose they may apply to the Court to have a dividend 
declared first on the joint estate under sect. 59 of the Bankruptcy 
Act, 1883 : see p. 149, above. 

3 Ex parte Dickin (1875) L. E. 20 Eq. 767, 44 L. J. Bky. 113. 

3 Ex parte Manchester and County Bank (1876) 3 Ch. Div. 481, 45 
L. J. Bky. 149. The reason is, according to Mellish, L.J. (3 CluDiv. 
at p. 487), that the question is not between the partners and the 
secured creditor, but between the secured creditor and the other 
creditors oi the firm, so that the principle of estoppel does not apply. 
James, L.J., doubted as to the principle, and Baggallay, J. A., pre- 
ferred to rest the decision on the provisions of the Bankruptcy Act 
as to secured creditors. 
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Part n. proof * in respect of the contracts against the 

Chap. III. . • i !• t i i 

properties respectively liable on the contracts." 2 

In cases not included in the foregoing, rule a 
creditor to whom a firm is liable, and to whom 
its members are also severally liable for the 
same debt, must elect whether he will proceed 
as a creditor of the firm or as a separate 
creditor of the partners. 1 



3 



Illustrations, 

1. A., B., and others are partners in a firm of A. & Go. 
A joint and several promissory note is made and signed by 
A. & Co., by A. and B. separately, and by other persons. 
Afterwards the firm of A. & Co. becomes bankrupt. Here the 
contract of the firm and the separate contracts of A. and B. 
contained in the same note are distinct contracts within the 
above rule, and the holder of the note may prove against and 
receive dividends from both the joint estate of the firm and 
the separate estates of A. and B. 4 

2. A. and B. are partners. They borrow a sum of money 
for partnership purposes from 0., and 0. settles the debt upon 
certain trusts by a deed in which A. and B. jointly and 
severally covenant with D. to pay the sum. The deed does 
not show that A. and B. are partners or that the debt is a 
partnership debt. The firm becomes bankrupt. Here it may 



1 The statutory right to prove carries the right to receive dividends, 
and is in no case merely formal : see- Ex parte Honey (1871) L. E. 7 
Ch. 178, 41 L. J. Bky. 9. 

2 Bankruptcy Act, 1883 (46 & 47 Vict. c. 52), Sched. 2, Art. 18, 
re-enacting sect. 37 of the Bankruptcy Act, 1869. 

8 This was the old general rule, which is now practically reduced 
to an exception of no great importance. The cases cited as illus- 
trations will show that the Court is inclined to give a liberal 
application to the modern enactment. 

* Ex parte Honey (1871) L. E. 7 Ch. 178, 41 L. J. Bky. 9. 
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be shown by external evidence that the joint contract of A. Part II. 
and B. in the deed is in fact the contract of their firm, and Chftp - m - 
D. may prove against the joint estate of the firm in respect of 
the joint covenant, and against the separate estates of A. and 
B. in respect of their several covenants. 1 

7. Where the discharge of any member of Effect of 

. i*/* • i i i i • • i • separate dis- 

a partnership firm is granted to him in his charge of 
separate bankruptcy, he is thereby released p CT ' 
from the debts of the firm as well as from his 
separate debts. 2 



1 Ex parte Stone (1873) L. R. 8 Ch. 914, 42 L. J. Bky. 73. 

2 Ex parte Hammond (1873) L. E. 16 Eq. 614, 42 L. J. Bky. 97. 
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PART III. 

FORMS. 

Form 1. 

Deed of Partnership between Two Business Men. 

Tut m. This Indenture made the day of 

— — — between A., of etc., and B., of etc., "Witnesseth as 

follows :— 
noie part- 1. The said A. and B. will become and remain 

be for^ife it partners in the business of for the term of 

pressed to be years from the date of these presents, if 

diSnfftL they shall so long live, under the style or firm of 
jointures of b u t subject to the provision for deter- 

the partners." ... „ , 

raination hereinafter contained. 

2. Either partner shall be at liberty to deter- 
mine the partnership at the end of years 
from the date of these presents by giving to the 
other partner not less than calendar months' 
previous notice in writing of his intention to do 
so, or by leaving such notice at the place where 
the business of the partnership shall for the time 
being be carried on. 

3. The business of the partnership shall be 
carried on at or at such other place or 
places as the partners may from time to time 
determine. 



. 
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4. Both the partners will at all times diligently Part in. 

employ themselves in the business of the partner - — 

ship and carry on the same for the greatest 
advantage of the partnership. 

5. The Bankers of the firm shall be Messrs. 
at or such other bankers as shall 

from time to time be agreed upon by the partners, 
and all moneys and securities of the partnership 
except moneys required for current expenses 
shall be paid into and deposited with the said " 
Bankers. 

6. Each partner shall have power to draw 
cheques in the name of the firm. 

7. The capital of the partnership shall consist 
of the sum of £ to be paid to the credit of 
the firm by the partners in equal shares imme- 
diately after the execution of these presents. 

8. Neither partner shall without the consent 
in writing of the other do any of the things 
following : — 

(a) Be either directly or indirectly engaged or See Partner- 
interested in any trade or business except the "sio^^o. 
business of the partnership. 

(b) Lend any money or deliver on credit any 
goods belonging to or otherwise give credit on 
behalf of the partnership. 

(c) Give any security or undertaking for the See Partner- 
payment of money on account of the partnership. is&, s? 5 m . 

(d) Release or compound any debt owing to or 
claim by the partnership. 

(e) Enter into any bond or become security for See Partner- 
any person or do or knowingly permit to be done Sfe^W 

n2 
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FORMS. 



Partm. 
Forms. 



See Partner- 
ship Act, 
1890, s. 24 (7) 
and s. 31. 



See Partner- 
ship Act, 
1890, s. 28. 



By the 

Partnership 
Act, 1890, 
s. 24, profits 
and losses are, 
except where 
otherwise 
agreed, to be 
shared 
equally, and 
this clause 
and clause 12 
may be 
omitted if it 
is desired to 
shorten the 
deed. 



any thing whereby the capital or property of the 
partnership may be seized, attached, or taken in 
execution. 

(/) Assign or mortgage his share or interest 
in the partnership or introduce or attempt to 
introduce any other person into the business of 
the partnership. 

(ff) Hire or dismiss any clerk, traveller or 
other servant of the partnership. 

(h) Make any journey or voyage on account 
of the partnership. 

(•) Enter into any contract for the purchase 
of property or goods exceeding in value the sum 
of £ 

9. Each partner shall punctually pay and 
discharge his separate debts and liabilities and 
shall keep the partnership effectually indemnified 
against the same. 

10. Each partner shall be just and faithful to 
the other partners or partner in all matters 
relating to the business of the partnership and 
shall give a true account of and full information 
relating to the same as often as he shall be 
reasonably requited to do so. 

1 1 . All outgoings and expenses of the partner- 
ship and all losses shall be paid out of the capital 
and profits of the partnership, and if the same 
shall be deficient then by the partners in equal 
shares. 

12. The partners shall be entitled to the net 
profits of the business in equal shares, and the 
same shall be divided between the partners 
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immediately after the settlement in manner Part in. 

hereinafter provided of the general annual account — 

in each year. 

13. Each partner may draw out of the business 
the monthly sum of £ in anticipation of his 
share of profits for the current year, and if on 
taking the general account in any year he shall 
be found to have drawn more than the amount of 
profits to which he shall be entitled for that year, 
he shall immediately refund the excess. 

14. Proper books of account shall be kept by 
the partners, and all such entries made therein 
as are usually entered in books of account kept 
by persons engaged in a business similar to the 
business of the partnership. The partnership This is pro- 
books shall be kept at the place of business for I 1 ^(9) > of b ttie 
the time being of the partnership, and each a^Ts^ 
partner shall at all reasonable times have access ^ "Wj" 

* . omitted if it 

to and power to take copies of the same. fe desired to 

shorten the 

15. On the day of in the year 

and on the day of in every succeeding 

year, during the continuance of the partnership, a 
general account shall be takeiLup to the said 
day of of the assets and liabilities and trans- 

actions of the partnership, and shall be entered 
in two books, and shall be signed in each such 
book by each partner, and after such signature 
each partner shall keep one of such books and 
shall be bound by such account : provided never- 
theless that if any manifest error is found in 
the account by either partner and signified to 
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Part HI. 
Formi. 



If it is desired 
to shorten the 
deed this 
clause may be 
omitted in 
reliance on 
as. 39 and 44 
of the 
Partnership 
Act, 1890. 



Short alterna- 
tive form by 
reference to 
the Partner- 
ship Act, 
1890. 



In the case 
of a partner- 
ship for li Yes 
this and the 
next succeed- 
ing clause are 
unusual. 



the other within calendar months after 

signature as aforesaid, such error shall be rectified. 

16. Upon the determination of the partnership 
otherwise than by the death of either partner or 
by notice to determine as hereinbefore provided, 
a general account shall be taken of the assets and 
liabilities and transactions of the partnership, 
and the assets shall as soon as may be be realised 
and the liabilities discharged and the net surplus 
after payment of the expenses of realisation and 
discharge of liabilities and of any unpaid profits 
due to either partner, shall be divided between the 
partners in equal shares, and each partner shall 
execute and do all such deeds, documents, and 
things as may be necessary or convenient for 
effecting the speedy winding up of the partnership 
affairs, and for such mutual indemnity and release 
as may be reasonably required. 

16a. Upon the determination of the partnership 
by effluxion of time, the affairs of the same shall 
be wound up in accordance with sections 39 and 
44 of the Partnership Act, 1890. 

17. In the event of the partnership being 
dissolved by the death of either partner, or by 
either partner giving such notice to determine 
as aforesaid, the other partner shall have power 
to purchase as from the date of the dissolution 
and upon the terms hereinafter appearing the 
share of the partner so dying or giving notice to 
determine as aforesaid by giving to him or to his 
legal personal representatives notice in writing to 
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that effect within calendar months from the *«* m. 

Forma. 

date of the dissolution. 



18. The purchase-money for the purchase under h &e good- 

J will is to be 

clause 17 hereof shall be the net value (but not paid for, it 

ti • . ■• • « j tii \ j» .i v *» should be so 

allowing anything for goodwill) of the share ot stated. 
the outgoing partner after satisfying all liabilities 
of the partnership outstanding at the date of the 
dissolution, and if such value cannot be agreed 
between the parties, the same shall be referred 
to arbitration in the manner hereinafter provided. 
The purchase-money when ascertained shall be 
paid by four equal instalments at the end of four, 
eight, twelve, and sixteen months respectively from 
the date of the dissolution of the partnership, and 
shall (if required) be secured by the bond of the 
continuing partner, who shall also at his own cost 
execute and do all deeds, documents, and things 
necessary for effectually indemnifying the outgoing 
partner or his estate from all liabilities of the 
partnership ; and the outgoing partner or his legal 
personal representatives shall at the request and 
cost of the continuing partner execute and do 
all deeds, documents, and things necessary for 
effectually vesting in the purchaser the share 
purchased, and for enabling him to get in all 
debts due to the firm, and to carry on alone the 
said business as from the date of the dissolution 
of the partnership. 

19. On the determination or dissolution of the See Partner- 
partnership either partner or his legal personal \m t s! 37. 
representatives shall have power to sign in the 

name of the firm and publish in the London 
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Part in. Gazette a proper notice of the dissolution of the 

Forms. i • 

partnership. 

20. In the event of either partner giving notice 
to determine the partnership, and the other 
partner purchasing his share as respectively afore- 
said, the outgoing partner shall not during the 
remainder of the term of the partnership carry 
on or be interested directly or indirectly in any 
business competing or interfering with the business 
of the partnership within a radius of miles 
of 

21. Any difference which may arise between 
the partners or their respective representatives 
with regard to the interpretation of these presents 
or any part thereof, or as to the rights or liabilities 
of either partner under these presents or with 
regard to the winding up of or any other matter 
or thing relating to the partnership or the affairs 
thereof, shall be referred to a single arbitrator in 
conformity with the provisions of the Arbitration 
Act, 1889. 

In witness, &c. 



Form 2. 

Deed of Partnership between Three Business Men. 

This Indenture made the day of 1900, 

between A. of B. of and C. of 

Witnesseth as follows (that is to say) : — 

1. The said A., B., and C. and the survivors 
of them, will become and remain partners in the 
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business of from the day of for ***t in. 

the term of years, if they or any two '■ — 

of them shall so long live, but subject to 
determination as hereinafter provided. 

2. Any partner may retire from the partnership 
at any time after the day of 19 on 
giving not less than six calendar months' previous 
notice in writing to the other partners of his 
intention to do so, or leaving such notice at the 
place where the business of the partnership shall 
for the time being be carried on, and at the 
expiration of such notice the partnership shall as 
regards the partner giving or leaving such notice 
terminate accordingly. 

3. The death or retirement of any partner shall 
not dissolve the partnership between the re- 
maining partners. 

4. The style or firm of the partnership shall 
be 

5. The business of the partnership shall be 
carried on at the freehold premises, No. 
Street, in or at such other place as the 
partners, or the majority of them, shall from time 
to time, agree upon. 

6. The bankers of the partnership shall be 
Messrs. of or such other bankers as 
the partners, or the majority of them, shall from 
time to time determine. All moneys and secu- 
rities for money belonging to the partnership 
(except such money as is required for current 
expenses) shall be paid into and deposited with 
the said bankers. 
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Part III. 
Formi. 



See Partner- 
ship Act, 
1890, s. 24. 



7. All cheques drawn on the partnership account 
shall be signed by at least two partners. 

8. The capital of the partnership shall be the 
sum of £ made up as follows: — ,£1,800, 
part thereof, being the agreed value of the said 
freehold premises, No. Street aforesaid, and 
the stock-in-trade and plant at present on the 
same premises, which respectively belong to the 
said A., but are to be taken over and become the 
property of the said partnership, and to be credited 
to the said A. in the books of the partnership as 
part of the capital brought in by the said A. ; £200, 
further capital to be contributed by the said A. ; 
£1,000 to be contributed by the said B. ; and 
£1,000 to be contributed by the said C. Such 
sums of £200, £1,000, and £1,000 are to be paid 
into the partnership account with the said bankers 
immediately after the execution of these presents. 

9. Any further capital which may be hereafter 
required for the purposes of the partnership shall 
be contributed by the partners in the proportions 
in which they shall for the time being be entitled 
to the net profits of the said business. 

10. Each partner shall be entitled to interest 
at the rate of 5 per cent, per annum on the 
amount of his capital for the time being in the 
said business. 

11. All outgoings and expenses of the partner- 
ship, and all losses and interest on capital, shall 
be payable out of the profits and capital of the 
partnership, and, in the case of deficiency, by the 
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partners in the shares in which they are entitled **** ra - 

* . J Forms. 

to the net profits of the business. 

12. The partners shall be entitled to the net 
profits of the said business in the shares following: 
— the said A. to a moiety, the said B. to one equal 
fourth share, and the said C. to one other equal 
fourth share. The net profits shall be divided as 
aforesaid immediately after the settlement in 
manner hereinafter provided of the annual general 
account in each year. 

13. The partners may at the end of each month, 
or otherwise as they may agree, draw out of the 
said business on account of their respective shares 
of profits for the current year the following sums, 
namely, the said A., sums not exceeding £ 

the said B., sums not exceeding £ and the 

said C, sums not exceeding £ . If on 

taking the annual general account in any year any 
partner shall be found to have drawn more than the 
amount of profits to which he shall be entitled for 
that year, he shall immediately refund the excess. 

14. Each partner shall at all times devote all 
his time and attention to the business of the 
partnership, and employ himself therein with 
the utmost diligence, and carry on the same for 
the greatest advantage of the partnership. 

15. No partner shall during the continuance of 
the partnership, without the written consent of the 
other partners or partner, do any of the things 
following : — 

(The rest to be the same as clause 8 in Form 1, 
omitting (£).) 
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Part in. 16. No partner shall lend any money or deliver 

Formi. * y 

on credit any goods belonging to or otherwise 
give any credit on behalf of the partnership in 
any case in which the other partners or partner 
shall have forbidden him to do so, and if any 
partner shall do so he shall make good to the 
partnership any loss caused thereby. 

17. Proper books of account shall be kept by 
the partners, and all such entries made therein as 
are usually entered in books of account kept by 
persons engaged in a business similar to the 
business of the partnership. The partnership 
books shall be kept at the place of business for the 
time being of the partnership, and each partner 
shall at all reasonable times have, access to and 
power to take copies of the same. 

18. On the day of in the year 

and the day of in every succeeding 

year during the continuance of. the partnership, a 
general account shall be taken up to the said 
day of of the assets and liabilities and 

transactions of the partnership, and shall be 
entered in three books and shall be signed in 
each such book by each partner, and after such 
signature each partner shall keep one of such books 
and shall be bound by such account ; provided, 
nevertheless, that if any manifest error is found in 
the account by any partner and signified to the 
others within calendar months after signature 
as aforesaid, each error shall be rectified. 

19. If upon the final determination of the 
partnership by effluxion of time, or otherwise than 
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by death or retirement as aforesaid, there shall be *«* nx. 

two or more partners still living, a general account - — 

shall be taken of the assets and liabilities and 
transactions of the partnership, and the assets 
shall as soon as may be be realised and the 
liabilities discharged, and the net surplus (if any) 
after payment of the expenses of realisation and 
discharge of liabilities and payment of any unpaid 
profits or interest on capital due to any partner 
and the share of capital of each partner be divided 
between the partners for the time being in the 
shares in which they shall then be entitled to the 
net profits of the partnership, and each partner 
shall execute and do all such deeds, documents, 
and things as may be necessary or convenient for 
effecting the speedy winding up of the partnership 
affairs, and for such mutual indemnity and release 
as may be reasonably required. 

20. If any partner shall die or retire during the 
partnership his share shall, as from his death or 
retirement, be purchased by and become the 
property of the remaining partners or partner on 
the terms hereinafter appearing, and if more than 
one then in the shares in which they shall for the 
time being be entitled to the profits of the said 
business. 

21. The outgoing partner or the representatives 
of the deceased partner (as the case may be) shall, 
if such death or retirement happen before the day 
hereby fixed for the settlement of the first annual 
general account, be entitled to the capital brought 
in by such partner with interest thereon at the 
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Part in. rate aforesaid down to the day of his death, or if 

— the same shall happen after that day then to a 

sum of money representing the value of the share 
of the capital and property of the partnership 
(including his share of goodwill which is to be taken 
in any case to be of the value of £ ) which 

shall be shown to be due to such partner upon the 
last annual general account, or which would have 
been shown to be due to such partner if such 
account had been duly taken on the day 

of immediately preceding such death or 

retirement, together with interest on capital as 
aforesaid, and in either case the outgoing partner 
or the representatives of the deceased partner (as 
the case may be) shall also receive an allowance 
after the rate of per cent, per annum upon 

the capital or share of capital and property of the 
partnership (as the case may be) of such partner 
in lieu of profits from the commencement of the 
partnership or from the last annual general 
account (as the case may be) to the time of such 
death or retirement, the amount so ascertained to 
be due to the outgoing partner or the represen- 
tatives of the deceased partner to be paid by the 
surviving or continuing partners or partner, and, 
if more than one, in the proportions in which 
they shall thereupon become entitled to the 
profits of the partnership, within two years from 
such death or retirement, with interest until 
payment at the rate of £ per cent, per 

annum. 

22. The surviving or continuing partners or 
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partner shall at their or his own costs execute and *«* in. 

do all such deeds, documents, and things as shall '—~ 

be necessary or expedient for the purpose of 
effectually indemnifying the outgoing partner or 
the representatives of the deceased partner from 
all liabilities of the partnership, and the outgoing 
partner or the representatives of the deceased 
partner (as the case may be) shall, at the request 
and costs of the surviving or continuing partners 
or partner, execute and do all such deeds, 
documents, and things as may be necessary or 
convenient for the purpose of vesting all the share 
and interest of the outgoing or deceased partner 
of and in the partnership and the business and 
assets thereof in the surviving or continuing 
partners or partner and enabling the latter to 
recover and receive the same, 

23. On the determination or dissolution of the 
partnership any partner (including for this purpose 
an outgoing partner), or the representatives of any 
deceased partner, may sign in the name of the 
firm and publish in the London Gazette a proper 
notice of the dissolution of the partnership. 

24. If any partner shall retire during the 
continuance of the partnership he shall not during 
the remainder of the partnership term carry on 
or be interested directly or indirectly in any 
business competing or in any way interfering 
with the business of the partnership within a 
radius of miles of 

25. Any difference which may arise between 
the partners or their respective representatives or 



192 



FORMS. 



Fart in. 
Forms. 



Or "to two 
arbitrators 
and an 
umpire." 



any of them, with regard to the interpretation of 
these presents, or any part thereof or as to the 
rights or liabilities of the partners or any of 
them under these presents or with regard to the 
winding up of or any other matter or thing 
relating to the partnership or the affairs thereof, 
shall be referred to a single arbitrator in conformity 
with the provisions of the Arbitration Act, 1889. 
In witness, etc. 



Form 3. 

Deed of Partnership between Three Solicitors. 

This Indenture made the day of 

between A. of and B. of and C. 

of . Whereas the said A. has for some years 

past carried on the business of a solicitor at 
and whereas the said A. has agreed to take the said 
B. and C. into partnership with him in the said 
business upon the terms hereinafter appearing. 

Now this Indenture Witnesseth as follows (that 
is to say) : — 1, 2, 3, 4. Same as in Form 2. 

5. The business of the partnership shall be 
carried on at the leasehold premises, No. 
in which are vested in the said A. for a 

term of years under an indenture of lease dated, 
&c, and made between, &c, at the rent of £ 
per annum, or at such other place or places as the 
partners, or a majority of them, shall from time 
to time determine. 

6 and 7. Same as in Form 2. 
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8, The capital of the partnership shall consist *«* in. 

of the said leasehold premises, No, Street '- — 

aforesaid, and the office furniture, books, boxes, 

safes, and fittings, which are now in or on the 
said premises, and of the sum of £2,100, which is 
to be contributed by the partners in equal shares, 
and is to be paid into the firm's account as soon 
as possible after the execution of these presents, 

9. The said leasehold premises and office 
furniture, books, boxes, safes, and fittings are 
the property of the said A., but are to become the 
property of the partnership. The value thereof, 
which is to be taken to be £ shall be credited 
to the said A. as additional capital brought in by 
him into the said business. 

10. The said A. shall hold the said leasehold 
premises in trust for the firm, and shall be 
indemnified by and at the expense of the partner- 
ship against the rent and all covenants and condi- 
tions on the part of the lessee in the said lease 
contained as from the date of these presents. 

11, 12, and 13. Same as in clauses 9, 10, and 11 
in Form 2. 

14. The partners shall be entitled to the net 
profits of the said business in the shares following 
(that is to say) : — The said A. to two equal third 
parts, the said B. to one equal sixth part, and the 
said C. to one other equal sixth part. The net 
profits shall be divided as aforesaid immediately 
after the settlement in manner herein provided 
of the annual general account in each year. 

15 and 16. Same as clauses 13 and 14 in Form 2 f 
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Part hi. 17, No partner shall during the continuance of 

Fonni 

■ — the partnership without the written consent of the 

other partners or partner do any of the things 
following : — 

{The rest to be the same as clause 8 in Form 1, 
omitting (b) and {g).) 

18. No partner shall lend any money belonging 
to or give any credit on behalf of the partnership 
in any case in which the other partners or partner 
shall have forbidden him to do so, nor shall he 
undertake any professional business of any kind 
after having been required by the other partners 
or partner not to do so. 

19. No partner shall hire or dismiss, except in 
case of gross misconduct, any clerk or person in the 
employment of the partnership, or take any articled 
clerk without the consent of the other partners 
or partner. 

20. All moneys received at any time by way of 
premium from articled clerks shall be treated as 
profits of the partnership business. 

21. In the event of the firm or any partner 
acting as solicitor for or on behalf of any of the 
partners, or his wife or children, or their, his or her 
trustees, such business shall not be charged for 
except as to payments out of pocket, and except 
as to costs recovered against other parties in any 
successful action, or defence or other proceedings, 
or out of any fund or estate to which such action 
or proceeding shall relate, which said costs shall 
be carried to the credit of the partnership and 
be dealt with as partnership profits. 
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22. If any partner shall be a trustee in any Part in. 

Vavhia 

matter or business, and shall not be entitled to act ^— ■ 



as solicitor in respect of same, either by himself or 
his firm, and to be paid as solicitor out of the 
trust estate or otherwise, the other partners or 
partner may act as such solicitors or solicitor on 
their or his own account, and the partner who is 
such trustee shall not be entitled to any share in 
the profit costs arising out of such business or 
matter. 

23. Proper books of account shall be kept by 
the partners and entries made therein of all such 
matters, transactions, and things as are usually 
entered in books of account kept by persons 
engaged in concerns of a similar nature, and 
including particulars of all attendances and profes- 
sional business transacted by each partner, and 
of all such names, times, and places as may be 
necessary or useful for the manifestation of the 
business of the partnership. The said books of This is pro- 
account and other books, and all deeds, securities, s. 24 (9) of the 

1 j.i. J J J. V 1 • Partnership 

letters, papers, and documents belonging or Act, 1890, 
relating to the partnership shall be kept at the ^tted^nt 
office for the time being of the partnership, and JS^J^^ 
each partner shall at all reasonable times have deed - 
free access to examine and copy the same. 

24. If the said A. shall die during the partner- 
ship term the surviving partners or partner shall 
during the remainder of the term pay to the 
representatives of the said A. an annuity of 
£ by equal half-yearly payments, to com- 
mence from the death of the said A., and to be 

o2 



196 FOBMS. 

Part hi. deemed to accrue from day to day, and the first 

: — of such payments to be made at the end of 

calendar months from the death of the said A. 

25. Any partner may, during the continuance 
of the said partnership term, assign to a son who 
shall have become a duly qualified solicitor the 
whole or a part of the share of capital and profits 
of such partner in the said business, and to intro- 
duce such son as a partner into the said firm to 
the extent of the share so assigned to him, and 
such son shall on his accession execute a proper 
deed binding him to observe all the provisions 
herein contained, so far as the same may be 
applicable to him, and containing all necessary 
and proper provisions for continuing such part- 
nership in accordance with the terms of these 
presents. 
- 26. Same as clause 18 in Form 2. 

27. Same as clause 19 in Form 2, but with the 
following additional words at the end: — " All docu- 
ments and papers relating to the said business 
shall, subject to the consent of the clients to 
whom the same respectively shall belong, shall 
be delivered to the partner who shall have 
usually attended to the business of such clients 
respectively." 

28. In case any partner shall die or become 
bankrupt, or retire from the partnership during 
the continuance of the said term, the share of 
such deceased or outgoing partner shall, as from 
the date of his death, bankruptcy, or retirement 
(as the case may be), but subject as hereinafter 
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provided, belong to and be purchased by the sur* **** ni. 

viving or continuing partners or partner, if more : — 

than one, in shares proportionate to their then 
shares in the said business. 

29. If the surviving or continuing partners or 
partner shall, within months from the date of 
the death of the late partner, or of his ceasing to 
be a partner, as in clause 28 hereof aforesaid, give 
to the latter or his legal personal representative or 
trustee (as the case may be), a notice in writing 
claiming that the partnership affairs shaU be 
wound up, or shall leave a notice in writing to the 
like effect at the office for the time being of the 
partnership, then the partnership affairs shall be 
wound up as if the partnership had determined 
by effluxion of time. 

30. The amount to be paid to the outgoing 
partner or his trustee, or the representatives of a 
deceased partner, shall be ascertained by taking 
a general account and making a statement in 
writing of the share of such partner of the capital 
and effects of the partnership and of all unpaid 
profits and interest on capital belonging to him 
at the date of his death, bankruptcy, or retire- 
ment (as the case may be), and for this purpose 
a valuation shall be made of all assets or effects 
requiring valuation (the share of goodwill in any 
case being taken to be £ ), and the amount 
ascertained to be due to the outgoing partner or 
his trustee, or the representatives of the deceased 
partner, shall be paid with interest on the same 
or on any portion from time to time remaining 
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Part in. unpaid by three equal payments at the end of 

'- — seven, fourteen, and twenty-one calendar months 

respectively from the date of such death, bank- 
ruptcy, or retirement as aforesaid. All necessary 
and convenient deeds, documents, and things shall, 
at the expense of the surviving or continuing 
partners or partner, be executed and done for 
effectually vesting the share of the outgoing or 
deceased partner in the business and assets of the 
partnership in the surviving or continuing partners 
or partner and for effectually indemnifying the 
outgoing partner or his trustee, or the estate of 
the deceased partner (as the case may be) from 
the liabilities of the partnership, and all docu- 
ments and papers relating to the business of the 
firm shall (subject to the claims of clients to 
whom the same shall belong) remain with or be 
delivered to the surviving or continuing partners 
or partner, 

31, 32 and 33. Same as clauses 23, 24, and 25 
in Form 2. 

In witness, &c. 



Form 4. 

Deed of Dissolution of Partnership. 

This Indenture, made the day of 

between A, of the one part and B. and C. of the 
other part. 

Whereas the said parties have hitherto carried 
on the business of in partnership, under 
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articles of partnership dated the day of ***t in. 

and under such articles the capital and - — 

assets of the partnership belong to them in equal 
shares. And whereas the property of the partner- 
ship consists of the leasehold properties specified 
in the Schedule hereto, which are vested in the 
said C. in trust for the said parties, and also of 
certain machinery, fixtures, and plant and also the 
stock-in-trade, materials, goodwill, book-debts, 
contracts, and effects used in the said business or 
belonging to the partnership. And whereas it 
has been agreed between, the said parties that the 
said partnership shall be dissolved as regards the 
said A. as from the day of next, and 

notice of such dissolution has been signed by 
them respectively for insertion in the London 
Gazette. And whereas it has been further agreed 
between the parties that as from the day 

of the said business shall be carried on by 

the said B. and C. alone, and that the said B. 
and C. shall pay to the said A. the net value of 
his share in the goodwill and property of the 
partnership as on the said day of 

and shall take over all debts and liabilities of the 
partnership outstanding on the same day and 
indemnify the said A. in manner hereinafter 
appearing, and that in consideration of the 
premises the said A. shall assign to the said B. 
and C. absolutely his one equal third share of 
and in the said business and partnership pro- 
perty, and shall enter into the covenant by him 
hereinafter contained. And whereas a general 
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Part m. account and valuation have been taken and made 

— of the goodwill, assets, and liabilities of the 

partnership, and it has been agreed that the net 
value of the said share of the said A., after pro- 
viding for all the liabilities of the said partner- 
ship as on the said day of is the 
sum of £ . And whereas for the purpose 
of stamp duty it has been agreed that the sum 
of £ shall be taken to be the value of the 
The share of said share of the said A. in the said leasehold 

leaseholds 

can, of course, premises, and the sum of £ shall be the 

thisdeed ; but value of his share in the residue of the partner- 
it ^Iube Ca8e ship property and goodwill. Now this Indenture 
assf^the* witnesseth that in pursuance of the said agree- 
leasehoids ment and in consideration of the premises, the 

separately, so . 

as to keep the said parties hereby respectively declare that the 
off the title, partnership between them shall, so far as regards 

the said A., be dissolved as from the said 
Frequently day of . And this Indenture also witnesseth 

the sum J . 

representing that in further pursuance of the said agreement 

the share of ■* • • j j • j»ji _en 

the outgoing and m consideration 01 the sum 01 £ now 

pald^y^stai. P 9 ^ to th e sa ^ A. by the said B. and C, the said 
araeVdates ^ as beneficial owner hereby assigns and transfers 
or the con- to the said B. and C. All that one equal undivided 

turning # x 

partners give third part or share of the said A. of and in the 

a bond for the /» i i 11 •■» -i . 

payment of fixed and movable machinery, plant, moneys, 
etthOT^se ^ stock-in-trade, contracts, book-debts, goodwill and 

sWfl'sWd effects of the said partnership. To hold the same 
be shortly un f >0 the said B. and C. absolutely. And the said 

recited, and J 

the operative A., as regards the share hereby assigned by him 
deed, of as aforesaid, hereby appoints the said B. and C. 

course, altered j . -i • « . -i . i . . . . 

accordingly, and the survivor 01 them, the attorneys or attorney 
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of him the said A., in the joint names of the said p * rt in. 

B. and C. or otherwise, to demand, sue for, and 

receive all credits, moneys, and things of the said 
partnership hereby dissolved, and to give effectual 
receipts and discharges for the same respectively, 
and to use all such remedies or proceedings for 
the purpose of recovering and getting in the same 
as may be deemed expedient, and for all or any of 
such purposes to appoint a substitute or substitutes, 
and to revoke such substitution, and generally 
to act in such manner as may be requisite for 
giving to the said B. and C. the full benefit of the 
assignment hereby made. And the said A. hereby 
covenants with the said B. and C. that he the said 

A. will not, at any time hereafter during his life, 
carry on or be interested or concerned in carrying 
on the business of within a radius of 
miles from the town of . And this Inden- 
ture further witnesseth that, in consideration of 
the premises, the said A, hereby releases the said 

B. and C. respectively, and the said B. and C. 
hereby respectively release the said A. from the 
said articles of partnership and everything therein 
contained, and from all claims and demands there- 
under or in relation thereto. And the said B. 
and C. hereby jointly and severally covenant with 
the said A. that the said B. and C, or one of them, 
or the persons deriving title under them, or one 
of them, will pay all debts and liabilities of the 
said partnership hereby dissolved outstanding on 
the said day of and will, as from the day 
of pay and discharge all the debts and 
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Part in. liabilities of the same partnership, and will at all 

— times hereafter effectually keep indemnified the 

said A. and all persons deriving title under him 
and his and their estate and effects against all 
costs, damages and expenses, claims and demands 
in respect thereof, and also against all costs, 
damages and expenses, by reason of any action 
or proceeding which may be brought or instituted 
by the said B. and C. or either of them, or other 
person or persons, by virtue of the power of attorney 
hereinbefore contained, or of any act, matter, or 
thing in relation thereto. In witness, &c. 

The Schedule above referred to. 
Particulars of the leasehold properties. 
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The figures in thick type refer to the Sections of the Partnership 

Act, 1890. 



Account 

of profits after dissolution, right of partner to, 42, 126, 133. 

Accounts 

duty of partners to render, 28, 91. 

Actions 

by and against partners in name of firm, 139 seq. 
by firm, discovery of partners' names in, 140. 
against firm, service of writ in, 141. 

appearance of partners in, 142. 

between a partner and a firm, 145. 
by trustee and solvent partners, 149. 

Administration 

of partnership estates, 151 seq. 

Admission 

of partners, when binding on the firm, 15, 60. 

Advances 

by partner to partnership, his right to interest on, 24, 79. 

Adventure 
joint, 6. 

Agency 

of partner for the firm, 5, 29. 

right of partner to contribution independent of, 81. 

principle of, applied to liability of firm for wrongful acts of 

partners, 52. 
rule of, against undisclosed profits, applies to partnership, 93. 
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Agent 

remuneration of, by share of profits, 2, 13. 

Agreement 

restrictive, between partners, inoperative if not notified, 8, 41. 

Annuity 

receipt of, from profits of business, does not create partnership, 
2, 14. 

Arbitration 

one partner cannot bind firm by submission to, 37. 
clause in articles, power of arbitrator to award a dissolution 

under, 102, 103. 

power to award a return of premium under, 

124. 

Assets 

of partnership, final distribution of, 44, 134 — 136. 
purchaser of, is entitled to goodwill unless excepted by impli- 
cation, 115. 

Assignee 

not entitled to interfere in management of partnership, 31, 
95. 

Assignment 

of share of profits, effect of, 83. 

does not of itself dissolve partnership, 83, 84. 

of share in partnership, 31, 95, 33, 98. 

Attachment 

of debts owing from a firm, 144. 

Authority 

implied, of partners, 31 — 36. 

restriction on, by agreement among partners, effect of, 42, 43. 



Bank 

number of partners in, may not exceed ten, 10. 

Bankruptcy 

creditor who has lent money for share of profits postponed in, 

3, 21, 
doctrine of holding out applies to administration in, 59. 
of firm or partner, effect of, on agreement for conversion of 

property, 74, 
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Bankruptcy — continued. 

of partner dissolves partnership, 33, 97. 

bankrupt partner's estate not liable for subsequent debts of 

firm, 36, 103. 
bankrupt partner has no authority to bind the firm, 38, 106, 
Scots law of, when applicable, 47, 137, 
adjudication and process against firm in, 145, 146. 

where there is an infant partner, 146. 

Procedure against Partners in : 

consolidation of proceedings under joint and separate 

petitions, 147. 
petition against one partner by creditor of firm, 147. 
petition may be dismissed as to some respondents only, 

147. 
one trustee to be appointed of estates of partners in same 

firm, 148. 
of one partner, creditor of firm may prove in, for purpose 

of voting, 148. 
dividends of joint and separate properties to be declared 

together, 149. 
actions by trustee of bankrupt partner together with 

solvent partners, 149. 
Bankruptcy Act of 1883 as to administration of partnership 

estates, 154 : see Joint and Separate Estates. 
effect of separate discharge of partner in, 177. 

Bill of Exchange : see Negotiable Instruments. 

Bills of Exchange Act, 1882.. .32, n. 

Books 

partnership, custody of and access to, 24, 80. 
right to copy, 86. 

Borrowing Money 

authority of partners in trading firm, 35. 

Boyell's Act, 20. 

Business 

definition of, 7, 45, 137. 

partnership, right of partner to take part in, 24, 79, 82. 

Capital 

losses and deficiencies of, rules for payment of, on distribution 
of assets, 44, 134, 135. 
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Charging Ordeb 

against share of partner in partnership property for his separate 

debt, 23, 75. 
not a protected transaction within Bankruptcy Act, 1883. . .78, n. 

Child 

of deceased partner, receiving share of profits, not liable for 
partnership debts, 2, 13. 

Commandite 

partnership in, 20. 

Common Ownership 

of property does not necessarily create partnership, 5. 

Companies 

distinguished from ordinary partnerships, 9. 

Companies Act, 1862... 34. 

partnerships unlawful under, 10. 

Company 

membership of, is not partnership, 1, 1, 2, 9. 

" Company " 

use of, not an assumption of a corporate name, 25, 26. 

Competition 

of partner with firm, 30, 93, 94. 

Contracts 

partnership, specific performance of, not generally granted, 6. 

Conversion 

of real estate being partnership property, 22, 73. 

of partnership property into separate property, and vice versd 9 

22, 73, 74. 
fraudulent, of partnership property, 160, 164, 167, 168. 

Corporation 

assumption of corporate name, whether punishable, 25. 
whether corporation may trade in its corporate name where the 
name infringes a trade name, 28. 

Cost-Book Company 

procedure against share of member in, for his separate debt, 
76, 77. 

Costs 

incurred after dissolution, liability of dormant partners for, 62. 



INDEX. 207 

Court 

dissolution by, in what cases, 99, 100. 

winding-up of business by, 110. 

power of, upon dissolution, not exoluded by clause in articles, 

114. 
definition of, 45, 137. 
may dismiss petition against some respondents only, 147. 

Credit 

of firm, partner cannot pledge, for private purposes, 7, 38. 

Cbbditob 

receiving share of profits, postponed till claims of other creditors 
for value satisfied, 3, 21. 

Cbeditobs 

of partner exceeding his authority, 51, 52. 

notice of dissolution to, 103 — 105. 

of firm, may present petition against one partner, 147. 

may prove in separate bankruptcy for purposes of 

voting, 148. 

joint and separate, 151, 154, 173. 

partners may not prove in competition with, 162. 

rights of, against estate of deceased partner, 172. 

Customers 

dealing with old, by vendor of business, 118. 

by outgoing partner, 118, 119. 

Death 

dissolution of partnership by, 33, 97, 36, 103. 
of partner after writ and appearance in action against firm, 
142, n. 

Debt 

receipt of, by instalments does not create partnership, 2, 13. 
power of partner to accept shares in satisfaction of, 37. 
separate judgment, of partner, procedure against partnership 

property for, 23, 75, 76. 
share of retiring or deceased partner is a, 43, 134. 

Debts 

due to firm, partner's power to give receipts for, 32. 
partnership, not joint and several, 44 : see Joint And 

Separate Estates. 
liability of partners for, 0, 43. 
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Debts — continued, 

retiring partner not liable for, where contracted after his 

retirement, 36, 103. 
owing by firm, attachment of, 144, 

Deed 

partner cannot bind firm by, without express authority, 36. 

DIRECTORS 

of numerous partnerships, limited authority of, 34. 

Discovery 

of individual partners in action by firm, 140, 150. 
preliminary issue for ascertaining partners cannot be directed, 
140, ?i. 

Dissolution of Partnership 

liability of dormant partner for costs incurred after, 62. 

by retirement of partner, 32, 96. 

by bankruptcy, &c, 33, 97. 

by death, 33, 97. 

by assignment of share, 33, 98. 

by the partnership business becoming unlawful, 34, 98. 

by the Court for lunacy, misconduct, &c, of a partner, 

35, 99. 

at suit of partner of unsound mind, 101. 

what misconduct is ground for, 101. 

rights of creditors against ostensible partners not affected by, 

36, 103. 

power of arbitrator to award under clause in articles, 102, 103. 

notification of, in Gazette, sufficient, 36, 103. 

right of partners to notify, 37, 105, 

authority of partners after, 38, 105. 

application of partnership property upon, 39, 109. 

appointment of receiver upon, 110, w. 

sale of goodwill upon, 114. 

use of partnership name after, whether it can be restrained, 
119. 

premature, apportionment of premium on, 40, 120, 121. 

on what principle apportionment to be made, qucere, 123. 

arbitrator may award return of premium under common arbi- 
tration clause in articles, 124. 

on ground of fraud, effect of, 41, 124. 

profits after, right to account of, when capital improperly 
retained in business, 42, 126. 

final distribution of assets upon, 44, 134 — 136, 
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Estate 

of deceased partner, nature of its liability, 45. 

not liable for partnership debts contracted 

after death, 36, 103. 

Estoppel 

liability by " holding out" depends on principle of, 57. 
by negligence, doctrine of, not applicable in case of fraud of 
partner, 171. 

Execution 

issuable only upon a judgment against the firm, 23, 75. 
against partnership property for partner's separate debt 

abolished, 23, 76. 
on judgment against partners in name of firm, 143. 

Executors 

of deceased partner, duties of surviving partners who are, 130. 

Expulsion 

of partner, 25, 86. 

Firm 

definition of, and use of firm name, 4, 23 — 29. 

is not a person in law, 23. 

exclusive right of, to trade name, 26. 

actions by and against partners in name of, 139. 

authority of partners as agents of, 5, 29 seq. 

guaranties given for or to, 37. 

cases where acts of one partner do not bind, 36, 37. 

partners bound by acts on behalf, 6, 37. 

not bound by attempts of partner to use partnership credit for 

private purposes, 7, 38. 
effect of notice that acts of partner do not bind the, 8, 41. 
liability of partners for debts of, 0, 43. 

for wrongs, 10, 46. 

for fraud, &c. of partner in course of partnership 

business, 10, 11, 46, 47. 
'• — for money or property of third persons misapplied 

by partners, 11, 47. 
grounds of the liability in such cases, 51, 52. 
how far bound by admissions of partners, 15, 60. 
assumption of debts by new, 17, 62, 65. 
partner must not compete with, 30, 93, 94. 
change in, does not affect rights of creditors without notice, 

36,103. 

P. P 
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Firm— continued. 

not bound by acts of bankrupt partner, 38, 106. 

judgment creditor of, not bound to resort first to partnership 

property, 112. 
Bules of Court as to partners suing and being sued in name of, 

139 seq. 
service of writ in action against, 141. 
judgment against partners in name of, 143, 144. 
application of Bules to persons trading as a firm, 145. 
creditor of, may present petition against one partner only, 147. 
creditors of, their limited right to prove in separate bank- 
ruptcy of partners, 148. 

their exceptional right to prove against separate 

estate in certain cases, 158. 
double proof by, against joint and separate estates 

in case of distinct contracts, 172, 175. 

Firm Name 

proceedings in, 140, 150. 

sole trader under, 145. 

use of, in actions between firms having common member, 145. 

Forms, 178. 

France 

law of, as to transactions analogous to " joint adventure," 6, 7. 

as to name of firm, 26. 

as to administration of partnership estates, 157. 

Fraud 

in conduct of partnership business, liability of firm for, 10, 11, 

46, 47. 
conversion of partnership property to partner's separate use by, 

11, 47, 53, 160, 164, 167, 168. 
defrauded partner's lien when partnership dissolved for, 41, 

124. 

Garnishee Order 

Ord. XLV. applies to firm notwithstanding residence abroad 
of one or more partners, 144. 

Gazette, London 

effect of notice of dissolution in, 36, 103, 105. 

Germany 

law of, as to name of firm, 26. 

— — as to adniinistration of partnership estates, 157, 158. 
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Goods 

implied authority of partner to buy, in usual course of business, 
32, 35, 36. 

Goodwill 

as to seller of, receiving share of profits, 2, 14. 

sale of, on dissolution of partnership, 114. 

right of partner to order for sale of, 114. 

passes under sale of " assets," unless excepted by implication, 

116. 
nature and incidents of, 117. 
does not " survive," 118. 

exist in solicitor's business, 119. 

" Gboss Bettors " 

the sharing of, does not necessarily create a partnership, 5, 
2,12. 

Guaranty 

one partner cannot generally bind firm by, 37. 
continuing, to or for firm, revoked by change in firm, 
18,66. 

"Holding Out" 

liability as partner by, 14, 56, 57. 

what amounts to, 58. 

the rule applies to administration in bankruptcy, 59. 

does not bind deceased partner's estate, 59. 

does not apply to wrongs independent of contract, 

60. 

liability of retired partner by, 59. 

Illegality 

of partnership business dissolves the partnership, 84, 98. 

Indemnity 

right of partners to, 24, 79, 81. 

Indian Contract Act 

definition of partnership in, 3. 

as to companies not subject to ordinary law of partnership, 9. 

effect of notice under, that firm will not be bound by acts of 

partner, 42. 
as to liability as partner by "holding out," 57, n. 
as to presumed equality of shares, 78, n. 
on authority of partners after dissolution, 109. 
as to joint and separate debts of partner, 155. 

p2 
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Indian Tbusts Act, 56. 

Infant 

partner, receiving order against firm with, 146. 

Interest 

right of partner to, on advances to firm, 24, 79. 

allowed at option instead of profits on capital improperly 

retained in business, 42, 126. 
mixed claims for profits and interest not allowed, 133. 
what percentage allowed, 133. 



" Joint Adventube," 6. 

Joint and Sepabate Estates 

distribution of dividends of, 149. 

rules for administration of, 151 aeq. 

general rule: the joint estate primarily liable for debts of firm, 

the separate estates for separate debts, 151, 154. 
principle of this doubtful : difference between legal and mer- 
cantile rule, 155, 156. 
partners must not compete with creditors, 162. 
Exceptional Bights of Proof : 

by creditors of firm against separate estates, 158. 

by joint estate against separate estates or estate of minor 

firm, 159. 
by partners against joint estate or separate estates of other 

partners, 162, 163. 
by wife of partner, 163. 
principles of the exceptional right in cases of fraudulent 

conversion, 167 seq. 
by joint creditors holding separate security, or conversely, 
173. 

Joint Tenancy 

is not partnership, 2, 12. 

Judgment: sec Execution. 



Land 

being partnership property, how held, 20, 69, 72. 
when it becomes partnership property, 72, 73. • 
treated as personalty as between partners, 22, 73. 
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Lease 

of partnership premises, one partner cannot renew on behalf of 
firm, 85, n. 
or obtain a renewal for his own benefit, 92. 

Liability 

of incoming and outgoing partners, 17, 62. 

Lien 

of partners on partnership property, 111. 
against whom available, 112. 
to what property it applies, 113. 

of defrauded partners on assets when partnership dissolved for 
fraud, 41, 124. 

Limitations, Statute of 

operation of, against claims of deceased partner's representa- 
tives, 134. 

Loan 

in consideration of rate of interest varying with profits, no 

test of partnership, 2, 13, 14. 
to firm by wife of partner, 163. 

Ltjnaoy 

as ground of dissolution, 35, 99. 

injunction against lunatic partner pending action for dissolu- 
tion, 99. 

lunatic partner himself may sue by committee or next friend 
for dissolution, 101. 



Majority 

power of, to decide differences, 24, 80, 85* 

expel a partner, only by express agreement, 25, 86. 

Mabeiaoe 

of female partner, does not now dissolve partnership, 97, n. 

Married Woman 

may prove against joint estate for money lent to husband's 

firm, 163. 
trading under firm name, cannot be made bankrupt on 

judgment against her in firm name, 146. 

Married Women's Property Acts, 1882— 1893... 97, n. 
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Misconduct 

of partner, as ground for dissolution, 85, 100, 101. 

MISREPRESENTATION: see FRAUD. 

Money 

implied power of partner in trading firm to borrow, 3d. 
misapplication of client's money by partner, when firm liable 

for, 11, 47, 53. 
partnership, property bought with, 21, 71. 

Moetgage 

equitable, of partnership property by partner, 32, 35. 
legal, must be act of all the partners, 35. 

Name 

law as to use of, in business, 24, 25. 
assumption of corporate, whether punishable, 25. 
of firm, use of, after sale of goodwill, 117, 118. 
dissolution, 119, 120. 

Negligence 

estoppel by, doctrine of, not applicable in case of fraud by 
partner, 171. 

Negotiable Instruments 

partner in trading firm may issue, in name of firm, 32. 
given in name of firm without authority, when firm not liable 
on, 34. 

Notice 

of partner's want of authority, 8, 41. 

to partner, when notice to the firm, 16, 61. 

of dissolution, effect of, 86, 103. 

duty of partners to concur in, 87, 105. 

question of, in cases of fraudulent appropriation of joint estate 
by one partner, 164, 169. 

Novation 

on assumption of partnership debts by new firm, 65. 
cannot be effected by agreement among partners without 
creditor's assent, 65. 



Option 

to purchase outgoing partner's share, 42, 126, 127, 129. 
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Pabtnebs 

number of, limited in ordinary partnership, 10. 

persons advancing money in consideration of share of profits, 

&c, not necessarily, 2, 13, 14: see Profits. 
power of, to bind the firm as agents, 5, 29. 
implied authority of, 31 — 36. 
bound by acts on behalf of firm, 6, 37. 
attempts by, to use credit of firm for private purposes, 7, 38. 
may restrict authority of any partner by notice, 8, 41, 42. 
admissions by, effect of, 43. 
liability of, for debts of firm, 9, 43. 
notice to, when notice to firm, 16, 61. 
liability of, for wrongs committed in course of partnership 

business, 10, 46. 
misapplication of third person's property by, 11, 47, 63. 
test of firm's liability for wrongful acts of, 52. 
improper employment of trust funds by, 18, 55. 
persons liable as, by " holding out," 14, 56. 
when retired partner may be so liable, 59. 
liabilities of outgoing and incoming, on change of firm, 17, 

62—66. 
continuance of business by surviving, presumed to be on old 

terms, 27, 88. 
misconduct of, as ground for dissolution, 85, 99, 101 : see 

Dissolution. 
authority of, after dissolution, 88, 105 : see Dissolution. 
rights of, as to application of partnership property upon 

dissolution, 89, 109. 
lien of, on partnership property, 111. 

its nature and extent, 111 — 113. 

rights of, as to goodwill, 114. 

to restrain use of partnership name, 119. 

where partnership dissolved for fraud, 41, 124. 

right of, to account of profits made after dissolution with 

capital improperly retained, 42,. 126. 
purchase of shares of outgoing, under option in articles, 42, 

126, 127, 129. 
claims against continuing, qud executors or trustees, 130. 
surviving, not trustees for deceased partner's share, 134. 
may sue and be sued in name of firm, 139, 140. 
so suing, must disclose names on demand of defendant, 140. 
so sued, service of writ upon, 141. 
appearanoe of, individually, 142. 
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Pabtnebs — continued. 

appearance under protest of persons served as, 143. 
judgment against, in name of firm, execution upon, 143, 144. 
charging order against share of partner in partnership property, 

for separate debts, 23, 75, 76. 
proceedings in bankruptcy against, 147 seg. : see Bankruptcy. 
administration of estates of, 151 seg. : see Joint and Separate 

Estates. 
fraudulent conversion of partnership property to their private 

use by, 160, 164, 167, 168. 
must not prove in competition with creditors of firm, 162. 
effect of separate discharge of, in bankruptcy, 177. 
Relations of Partners to one another, 67 seg. 

terms of partnership variable only by consent, 19, 67. 
conversion of partnership into several property or vice 

versdy 22, 73. 
shares of, in partnership property, 74, 24, 79, 80. 

presumed equal, 24, 79, 80. 

right of, to indemnity, 24, 79, 81. 

to interest on advances to partnership, 24, 79. 

to take part in business, 24, 79. 

not entitled to remuneration, 24, 80. 

power of majority among, to decide differences, 24, 

80, 85. 
consent of all Necessary for change of nature or place of 

business, 24, 80, 85. 
consent of all necessary for introduction of new partner, 

24, 80, 83. 
right of, to inspect and, copy books, 24, 80, 86. 
none can be expelled save under express power, 25, 86. 
retirement from partnership, when allowed, 26, 87. 
duty of, to act for common advantage, 28, 91. 

to render accounts, 28, 91. 

— — to account to firm and not make undisclosed 
profits, 29, 92. 

not to compete with firm, 80, 93, 94. 

conduct of, as ground for dissolution, 101. 
right of, to notify dissolution, 37, 105. 

application of Bules of Court to actions between co- 
partners, 144. 
Estate of Deceased Partner : 

cannot be made liable on doctrine of " holding out," 59. 
not liable for subsequent debts of firm, 86, 103. 
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PABTNEB8 — continued. 

Estate of Deceased Partner — continued. 

when entitled to share of subsequent profits, 42, 126. 

duty of, to surviving partners, 130. 

deceased partner's share is a debt due from the firm, 43, 

134. 
claims of, against surviving partners subject to Statute of 

Limitations, 134. 
rights of creditors against, 172. 
administration of : see Joint and Sepabate Estates. 

Pabtnebship 

definition of, 1, 1 — 4. 

distinct from common ownership, 6. 

and from sharing gross returns, 5. 
sharing profits, whether essential to, 7 seq. 
number of members limited by Companies Act, 10. 
rule in Cox v. Hickman, 14, 19, 20. 
Act to amend Law of, 20. 
debts, liability of partners for, 9, 43. 
improper employment of trust moneys in, 18, 55. 
terms of, can only be varied by consent of all the partners, 

19, 67. 
business, rights and duties of partners in relation to, 19, 

68 seq. 
property, power of partners to dispose of, 20, 69 seq. : see 

Pabtnebship Pbopebty. 
business, differences as to matters in, to be decided by 

majority, 24, 80, 85. 
nature or place of, not to be changed without consent 

of all partners, 24, 80. 
books, custody of and access to, 24, 80. 
retirement of partners from, 26, 87. 
continuance of, after lapse of term, 27, 88. 
rights of assignee of share in, 31, 95. 
how dissolved, 32 seq., 96 : see Dissolution of Pabtnebship. 

Pabtnebship Pbopebty 

implied authority of partners to sell or pledge, 35. 

what it is, 20, 68—70. 

customary valuation of, binding, 68. 

interest of partners in, 72. 

treatment of land which is, 22, 73. 

conversion of, into several property of partners, 73. 
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Partnership Property — continued. 
what is share of partners in, 74. 
charging order upon interest of partner in, upon judgment for 

his separate debt, 23, 75. 
rights of partners as to application of, 39, 109. 
partners' lien upon, 111. 
creditors of firm have no specific right against, until taken in 

execution, 113. 
execution against, upon judgment against partners in name of 

firm, 143. 
fraudulent conversion of, to partner's private use, 160, 164, 

167, 168. 
rights of separate creditors holding security upon, 173. 

Part-ownership 

distinguished from partnership, 5, 2, 12. 

Patents, Designs and Trade Marks Aot, 1883... 27. 

Personal Estate 

land, held as partnership property, is such as between the 
partners, 22, 73. 

Pledge 

of partnership property, implied authority of partner as to, 
35. 

Premium 

paid on entering partnership, apportionment of, on premature 

dissolution, 40, 120, 121. 
arbitrator may award a return of, under common arbitration 
clause in articles, 124. 

Profits 

no partnership without division of, 4. 

sharing, whether essential to partnership, 7 aeq. 

sharing profits is not conclusive evidence of partnership, 2, 12. 

as to agent remunerated by share of, 2, 13. 

widows or children of partners receiving share of, 2, 13. 

seller of goodwill receiving share of, 2, 14. 

contract to pay fixed sum out of, 14, n. 

creditor receiving share of, postponed to others, 3, 21. 
statutory rule as to persons advancing money in consideration 

of share of, 3, 21. 
this protects only bond fide loans, 17, 22. 
rule as to sharing of, by partners, 24, 79, 80. 
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Profits — continued. 

assignment by partner oi share of, its effect, 83. 

does not of itself dissolve partnership, 83, 84. 

partners must account for, to firm, 29, 92. 
after dissolution, right to account of, 42, 126, 133. 
claim for such account must be distinct and single, 132. 
mixed claims for profits and interest not allowed, 133. 

Pboop 

rights of, in administration of partnership estates : see Bank- 
buptoy ; Joint and Separate Estates. 

Property 

partnership, conversion of, 22, 73. 



Ratification 

of partner's unauthorized dealings with partnership funds, 169. 

Receipt 

power of partner to give, 36. 

Eeceiveb 

appointment of, after dissolution, 110, n. 

Eegisteation 

under Companies Act, 10, 11. 

Release 

by partner, firm bound by, 36. 

Remuneration 

partner not entitled to, for acting in partnership business, 24, 
79, 83. 

Repbesentation 

made by partner, effect of, 15, 60. 

Retirement 

of partner from partnership at will, 26, 87. 

partnership dissolved upon notice by one partner of his, 

32, 96. 
liability of partner after, 59, 36, 103. 

Returns 

gross, sharing of, 5, 2, 12. 
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Rules op Court 

procedure against partnership property for a partner's separate 

judgment debt, 77, 78. 
as to actions in name of firm, 139, 140. 

discovery of partners' names in action by firm, 140. 

service of writ in action against firm, 141. 

appearance of partners, 142. 

under protest of a person served as a partner, 

143. 

execution upon judgment against firm, 143. 

garnishee orders, 144. 



Rules apply to actions between co-partners, and to person 

trading as a firm, 145. 
do not allow adjudication against firm in firm name, 145. 
as to service out of the jurisdiction, 146. 

Sale 

of partnership property by partner, 35. 

Scotland 

law of, as to " joint adventure," 6. 

treats the firm as a person, 24. 

as to liability of partners for debts of firm, 46. 

as to administration of partnership estates, 156. 

bankruptcy of partner or of the firm in, 47, 137. 
partner domiciled in, cannot be sued under Ord. XLVIIIA. 
r. 11... 145, n. 

Security 

rights of joint creditor holding separate, or separate creditor 
holding joint, 173. 

Separate Estate: see Bankruptcy; Joint and Separate 
Estates. 

Separate Trade 

between a partner and the firm, 159, 163. 

Seevants 

authority of partner as to hiring and dismissal of, 32, 36. 
receiving share of profits, not liable for partnership debts, 
2, 13. 

Service 

of writ in action against firm, 141. 
out of jurisdiction, 146. 
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Share 

of partner in partnership property, what is, 74; 

effect of assignment of, 31, 

95. 

how ascertained, 134. 

of profits after dissolution, 42, 126, 132, 133. 

Shares 

in partnership, presumed equality of, 24, 79, SO. 
may be made transferable by express agreement 

between partners, 84. 
of retiring or deceased partners are debts due from firm, 43, 

134. 

Solicitor 

employment of, to defend actions, 36. 

no goodwill in business of, 119. 

implied authority of, in partnership matters, 51. 

Specific Performance 

of partnership contract, not generally granted, 6. 

SUB-PARTNERSHIP 

creation and effect of, 84. 

Surviving Partners 

continuance of business by, presumed to be on old terms, 

27, 88. 
duty of, to representatives of deceased partner, 42, 126, 130. 
are not, as such, trustees, 134. 

Switzerland 

law of, as to administration of partnership estates, 157. 



Torts: see Wrongs. 

Trademark 

relation of, to trade name, 26. 

Trade Names 

use of, and exclusive right to, 24 — 27. 

foreign laws as to, 26. 

cannot exist apart from actual business, 29. 

Trading Partnerships, 31. 
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Trust 

breach of, by partner employing trust funds in partnership 
business, 18, 55. 

Trustee 

mixed duties of partner who is, 130. 

surviving partner as such, is not, 134. 

one only appointed of estates of partners in same firm, 148. 

actions by, jointly with solvent partners, 149. 

Unlawful 

partnership dissolved on business becoming, 84, 98. 

Valuation 

of partnership property, firm bound by accustomed mode even 
against articles, 68. 

Vendor 

rights and duties of, upon sale of goodwill, 114, 115. 

Widow 

of deceased partner, receiving share of profits, not liable for 
partnership debts, 2, 13. 

Winding-up 

of business by the Court, 110: see Goodwill; Joint and 
Separate Estates. 

Writ 

service of, in action against firm, 141. 
out of the jurisdiction, 146. 

Wrongs 

liability of firm for, 10, 46. 

partner's liability for, joint and several, 12, 47. 

doctrine of " holding out " not applicable to, 60. 
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In his very able and learned work on Contracts." 

"He has succeeded in writing a book on Contracts which the working lawyer 
will find as useful for reference as any of its predecessors, and which at the same 
time will give the student what he will seek for in vain elsewhere, a complete 
rationale of the law." — Law Magazine. 

" For the student there is no book equal to Mr. Pollock's." — The Economist. 

" A work of undoubted merit. . . . We can only regret that there is not more of 
such teaching about, bearing fruit similar to the book now before us." — Law Times. 

"A work which, in our opinion, shows great ability, a discerning intellect, a 
comprehensive mind, and painstaking industry." — Law Journal. 

"The author may be congratulated on having achieved a marked success in a 
field where others before him have written well." — Solicitors' Journal. 

THE LAW OF TORTS. 

A Treatise on the Principles of Obligations arising from Civil 
Wrongs in the Common Law, to which is added the draft of a code of 
Civil Wrongs, prepared for the Government of India. Seventh Edition. 
Demy 8vo. 1904. Price £1 : 5s. cloth. 

" Concise, logically arranged, and accurate." — Law Times. 

' ' Incomparably the best work that has been written on the subject." — Literature. 

" The work is one ' professing to select rather than to collect authorities,' but 
the leading cases on each branch of the subject will be found ably dealt with. A 
work bearing Mr. Pollock's name requires no recommendation. If it did, we 
could heartily recommend this able, thoughtful, and valuable book ... as a very 
successful and instructive attempt to seek out and expound the principles of duty 
and liability underlying a branch of the law in which the Scottish and English 
systems do not materially differ." — Journal of Jurisprudence. 

" . . . . Unlike so many law books, especially on this subject, it is no mere 
digest of oases, but bears the impress of the mind of the writer from beginning to 
end." — Law Journal. 

"A better book than its predecessors." — Law Notes. 

A DIGEST OF THE LAW OF PARTNERSHIP. 

Eighth Edition. With Appendix of Forms. Demy 8vo. 1905. 

Price 10*. cloth. 
"We are confident this book will be most popular as well as extremely useful." 

— Law Times, 
" Of the execution ... we can speak in terms of the highest praise."— Law Mag. 
" Praiseworthy in design, scholarly and complete in execution." — Saturday Rev. 

THE EXPANSION OF THE COMMON LAW. 

Demy 8vo. 1904. Price 6s. cloth. 
" Every student should read this last valuable addition to legal literature." 

— Law Times. 
"The lectures .... treat the progress of the Common Law from early times 
with an eloquence, and a wealth of illustration, which alone would make them 
fasoinating reading for the student of law or history." — Law Journal. 
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LAW QUARTERLY REVIEW. 

EDITED BY 

Sir FREDERICK POLLOCK, Bart., D.C.L., LL.D., 

Barrister-at-Law, 

Author of" Principles of Contract" (i Law of Torts" 
" Law of Partnership" 8fc. } Sfc. 

Vols. I. to XX. ; with GENERAL INDEXES for Vols. I. to XX. 
Royal 8vo. 1885—1904. Price each 12s., cloth lettered. 



*** Annual Subscription, net 12s. 6d., postage free. 

Single numbers 5s. each. 



The objects of the Review include — 

The discussion of current decisions of importance in the Courts of this 
country, and (so far as practicable) of the Colonies, the United States, 
British India, and other British Possessions where the Common Law is 
administered. 

The consideration of topics of proposed legislation before Parliaments. 

The treatment of questions of immediate political and social interest in 
their legal aspect. 

Inquiries into the history and antiquities of our own and other systems 
of law and legal institutions. 

Endeavour is also made to take account of the legal science and legisla- 
tion of Continental States in so far as they bear on general jurisprudence, 
or may throw light by comparison upon problems of English or American 
legislation. 

The current legal literature of our own country receives careful atten- 
tion; and works of serious importance, both English and foreign, are 
occasionally discussed at length. 



"A little criticism, a few quotations, and a batch of anecdotes, afford a sauce that 
makes even a quarter's law reporting amusing reading." — Law Journal. 

" The greatest of legal quarterly reviews .... the series of « notes,' always so 
entertaining and illustrative, not merely of the learning of the accomplished jurist 
(the editor) but of the grace of language with which such learning can be unfolded." 

. — Law Journal. 
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TELEGRAPHIC ADMCSS— fnlir IQftK TELEPHONE— 
" RH0DR0N3, LOMDOM." « ■" J » 1,,U3 " Mo. 1388 (HOLBORN). 

CATALOGUE 



OF 



LAW WORKS 



PUBLISHED BY 



STEVENS an© SONS, Ltd. 

770 & 120, Chancery Lane, London. 



A Catalogue of Modern Law Works, together with 

a complete Chronological List of all the English, Irish, 
and Scotch Reports, an Alphabetical Table of Abbrevia- 
tions used in reference to Law Reports and Text Books, 
and an Index of Subjects. Demy 8vo. (120 pp.), limp 
binding, post free. (Oct. 1904.) 6rf. 

Acts of Parliament. — Public and Local Acts from an 
early date may be had of the Publishers of this Catalogue, 
who have also on sale the largest collection o f Private Acts, 
relating to Estates, Enclosures, Railways, Roads, tyc, tyc 

A. B. C. (The) GUIDE TO THE PRACTICE OF THE SUPREME 
CO U RT, 1 905, to which is added a Diary with spaces for Appoint- 
ments, &o. — By Francis A. Stbingbb, Esq., of the Central Office of 
the Supreme Court. Boy. 12mo. Net, 5*. 

%* Tells the Legal Practitioner clearly and in few words how, when and 
where he may take such step in procedure as he may decide to take, 
and defines the mode, time and place with precision 



" A rueful companion." — Law Journal. 



** A book which will be of great service to the profession."— Solicitor? Journal. 

ACCOUNT. — Williams' Law of Account.— Being a concise Treatise 
on the Right and Liability to Account, the taking of Accounts, and 
Accountants* Charges. By Sydney E. Williams, Esq., Author of 
"Law relating to Legal Representatives," &c. Demy8vo. 1899. 10*. 
"A well-arranged book, which should be very useful to receivers and 
accountants generally, aa well aa to both branches of the legal profession."— 
Law Journal. 

.ADMIRALTY. — Rosooe's Admiralty Practice.— A Treatise on the 
Admiralty Jurisdiction and Practice of the High Court of Justice 
and on the Yice- Admiralty Courts and the Cinque Ports, &c, with 
an Appendix containing Statutes, Rules as to Fees and Costs, Forms, 
Precedents of Pleadings and of Bills of Costs. Third Edition. By 
E. S. Rosoob, Registrar, Admiralty Court, and T. Laxbbbt Mbabs, 
Esqrs., Barristers-at-Law. Demy 8vo. 1903. 1/. 5*. 

"we find little to criticise and much to praise in this edition. . . . We can 
unhesitatingly recommend it as a reliable guide to the practice of the High Court 
in Admiralty matters." — Law Journal. 

ADULTERATION.— Bartley's Adulteration of Food.— Statutes and 
Cases dealing with Coffee, Tea, Bread, Seeds, Food and Drugs, 
Margarine, Fertilisers and Feeding Stuffs, &c, &c, including the 
Food and Drugs Act, 1899. Second Edition. By Douglas C. 
Babtlby, Esq., Barrister-at-Law. Roy. 12mo. 1899. 8*. 

" Not only concise but precise."— Law Times. 

%* All standard Law Work* arc kept in Stock, in law caff and other bindings. 
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ADVOCACY.— Harris 1 Hints on Advocacy.— Conduct of Cases, CWil 
and Criminal. Classes of Witnesses and Suggestions for Cross- 
examining them, &c, &o. By Riohabd Habbis, K.O. Twelfth 
Edition, with an Introduction. Royal 12mo. 1903. 7*. 6rf. 

" A very complete Manual of the Advocate's art in Trial by Jury."— &>J. Jour, 

"Descrvei to be carefully read by the young barrister whose career is yet 
before him."— Law Mapasins. 

" Should be of service to all those who, either as members of the Bar or as 
solicitors, have the duty of conducting proceedings in Court."— Scots Law Times, 

44 The advice is practical and shrewd, the illustrations are apt, and the whole 
work is written with a lucidity and lightness of touch which makes it very 
excellent reading."— Law Journal, July 16, 1903. 

AFFILIATION.— Bott's Manual of the Law and Practice in 
Affiliation Proceedings, with Statutes and Forms, Table of Gesta- 
tion, Forms of Agreement, &o. By W. Hollowit Bott, Solicitor. 
Demy 12mo. 1894. 6s. 

AGRICULTURAL LAW.— Dixon.— Txde "Farm." 

Spencer's Agricultural Holdings (England) Acts, 1883—1900, 

with Explanatory Notes. — Second Edition. By Aubbey J. Spengeb, 

Esq., Barrister-at-Law. Demy 8vo. 1901. Is. 6d. 

44 We do not hesitate to recommend this book. The value of the book is 

enhanced by the addition of a large number of useful forms." — Law Journal. 

ANNUAL COUNTY COURTS PRACTICE.— The Annual County 
Courts Practice, 1905. — By His Honour Judge Sxyly, K.C., 
assisted by W. J. Bsooxs, Esq., Barrister-at-Law. 2 vols. 
Demy8vo. 11. 6s. 

*** A thin paper edition in 1 Vol. may be had, price 25*. 
The profession generally have gratefully recognised the very great value of 



id 



this book. It admirably fulfils the essential requisites of a practice book. It is 
complete without being discursive or of unwieldy bulk ; it is accurate and easy of 
ref erenoe, and throughout bears the stamp of having been compiled by a man 



who is thoroughly acquainted with his subject."— -Late Times. 

ANNUAL DIGEST.— Mews'.— Txde "Digest." 

ANNUAL LIBRARY, THE LAWYER'S:— 

The Annual Practice.— Snow, Bubnby, and Stbxngeb. 
The A. B. C. Guide to the Practice. — Stbinoeb. 
The Annual Digest.— Mbws. (Also issued Quarterly.) 

(4) The Annual Statutes.— Lely. 

(5) The Annual County Court Practice. — Smtlt. 

Annual Subscriptions, (a) JPbr Complete Series, as above, delivered on 
the day of publication, net, 21. 8s. {b) Nos. 1, 2, 3, and 4 only, net, 
U. 18*. (If A. B. C. Guide is not wanted 2s. 6d. may be deducted for 
subscription to Series (a) or (b).) (c) Nos. 3, 4, and 6 only, net, 11. lbs, 
(Carriage extra, 2s.) 

ANNUAL PRACTICE.— The Annual Practice. 1905. Edited by 
T. Snow, Barrister-at-Law ; C. Btjbnbt, a Master of the Supreme 
Court ; and F. A. Stringer, of the Central Office. 2 vols. 8vo. (A 
thin paper edition in 1 Vol. may be had.) Net, 11. 6*. 

" A book which every practising English lawyer must h&\e. n —Latp Quarterly. 
"Every member of the bar, in practice, and every London solicitor, at all events, 
finds the last edition of the AwnwJ Practice a necessity." — Solicitors' Journal. 

ANNUAL STATUTES.— Lely.— Txde" Statutes." 

ARBITRATION.— Mozley-Stark's Duties of an Arbitrator underthe 
Workmen's Compensation Act, 1897.— With Notes on the Act 
and Rules, &c. ByA. Mozley-Staek, Solicitor. Roy. 12mo. 1898. 6*. 

Russell's Treatise on the Power and Duty of an Arbitrator, 
arid the Law of Submissions and Awards; with an Appendix 
of Forms, and of the Statutes relating to Arbitration. By Feancis 
Russell. Eighth Edition. By Edwabd Pollock, Esq., an Official 
Referee of the Supreme Court of Judicature, and the late Hrbbebt 
Russell, Esq., Barrister-at-Law. Royal 8vo. 1900. 1/. 10*. 

" After a careful examination of the way in which the work has been done, 
we may say that nothing which the practitioner will want to know seems to have 
been omitted." — Law Journal. 

%* All standard Law Works are kept in Stock, in law caff and other bindings* 
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ARGENTINE REPUBLIC, Code of Commerce.— Translated by 
Geoeob Wilson-Rajs and Bebnasdo db Speluzzi. Demy 8vo. 
1904. Net, 11. 

AUCTIONEERS.— Hart's Law relating to Auctioneers, House 
Agents and Valuers, and to Commission. — ByHxBEBHABT,Esq., 
LL.D., Barrister-at-Law. Second Edition. Demy 8vo. 1903. 15*. 
M The book can be recommended not only to lawyers, but also to auctioneers 
and property agents who wish to inform themselves as to their legal position." — 
Law Journal. 

AVERAGE.— Hopkins' Hand-Book of Average.— Fourth Edition. 
By Manlbt Hopkins, Esq. Demy 8vo. 1884. U. U. 

Lowndes' Law of General Average.— English and Foreign. 
Fourth Edition. By Riohabd Lowndes, Average Adjuster. Author 
of '< The Law of Marine Insurance," &o. Royal 8vo. 1888. U. 10*. 

BANKING.— Hart's Law of Banking.— By Hebeb Habt, LL.D., 

Barrister-at-Law. Royal 8vo. 1904. 1/. 10*. 

" The work is well arranged and clearly written, and its value is enhanced by 

j an excellent index. We have no doubt that it will be of great use both to the 

I lawyer and to the banker." — Law Journal, August 27, 1904. 

44 The book is characterised at once by clearness and fulness .... The work 
j is likely to prove very useful in all matters affecting banks and their customers." 

— Solicitors? Journal^ August 18, 1904. 

I Walker's Treatise on Banking Law. — Second Edition. By J. D. 

! Walkbb, Esq., K.O. Demy8vo. 1886. 16*. 

BANKRUPTCY.— Lawrance's Precedents of Deeds of Arrange- 
ment between Debtors and their Creditors ; including Forms, 
with Introductory Chapters, also the Deeds of Arrangement Acts, 
1887 and 1890, with Notes. Fifth Edition. By Abxhub Lawbengb, 
Esq., Barrister-at-Law. Demy 8vo. 1900. 7*. 6d. 

" Concise, practical, and reliable."— Law Timet. 

Williams' Law and Practice in Bankruptcy.— Comprising the 
Bankruptcy Acts, 1883 to 1890, the Bankruptcy Rules and Forms, 
&c. By the Right Hon. Sir Roland L. Vatjghan Williams, a Lord 
Justice of Appeal. Eighth Edition. By Edwabd Wm. Hansbxl, 
assisted by R. E. L. Vatjghan Williams and D. H. Cbompton, 
Esqrs., Barristers-at-Law. Roy. 8vo. 1904. U. 10*. 

** The leading text-book on bankruptcy."— Law Journal. 

BILLS OF EXCHANGE.— Chalmers' Digest of the Law of Bills 
of Exchange, Promissory Notes, Cheques and Negotiable 
Securities. Sixth Edition. By M. D. Chaugebs, 0. S. I., 
Draughtsman of the Bills of Exchange Act. Demy 8vo. 1903. 1/. 

" The leading book on bills of exchange."— Late Journal. 

44 An indispensable guide to the Bills of Exchange Act." — Solicitor? Journal. 

BILLS OF LADING.— Pollock's Bill of Lading Exceptions.— By 
Bxnbt E. Pollock. Second Edition. Demy 8vo. 1896. 10*. 6a. 

BUILDING SOCIETIES.— Wurtzburg on Building Societies.— 
The Law relating to Building Societies, with Appendices containing 
the Statutes, Regulations, Act of Sederunt, Forms of Annual Account 
and Statement, and Precedents of Rules and Assurances. Fourth Edit. 
ByE. A. Wubtzbueo, Esq., Barrister-at-Law. Demy8vo. 1902. 16*. 
44 A carefully arranged and carefully written book."— Law Times. 

CARRIERS.— Carver's Treatise on the Law relating to the Car- 
riage of Goods by Sea.— Fourth Edition. By Thomas Gtjlbbbt 
Cabyeb, Esq., K.C. Royal 8vo. 1905. 36*. 

44 A recognised authority." — Solicitor? Journal. 

44 Mr. Carver's work stands in the first rank of text-books written by living 
authors."— Law Quarterly Review. 

*' The law of common carriers is nowhere better explained."— Law Times. 

Disney's Law of Carriage by Railway. — By Hxnby W. Disney, 
Esq., Barrister-at-Law. Demy 8vo. 1905. {Nearly ready.) 

Macnamara's Digest of the Law of Carriers of Goods and Pas- 
sengers by Land and Internal Navigation. — By Walteb Hbnby 
Macnaxaba, Esq., Barrister-at-Law. Royal 8vo. 1888. II. St. 

%• AU Stanford Law Works are kept in Stock, in law calf and other binding*. 
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CHANCERY, and Fide "Equity." 
Daniell's Chancery Practice.— The Practice of the Chancery Division 
of the High Court of Justice and on appeal therefrom. Seventh 
Edition, with references to the oompanion volume of Forms. By 
Cecil C. M. Dale, Charles W. Greenwood, Sydney E. Williams, 
Esqrs., Barristera-at-Law, and Francis A. Stringer, Esq., of the 
Central Office. 2 vols. Royal 8vo. 1901. 51. 5s. 

" With Daniell the practitioner is 'personally conducted,' and there are very 
few lawyen who will not be grateful for such guidance, carried out as it is by 
the collaboration of the most competent hands."— Zrfw Journal. 

Daniell's Forms and Precedents of Proceedings in the Chancery 
Division of the High Court of Justice and on Appeal there- 
from. Fifth Edition, with summaries of the Rules of the Supreme 
Court: Practical Notes; and references to the Seventh Edition of 
Daniell's Chancery Practice. By Charles Burnet, Esq., a Master 
of the Supreme Court. Royal 8vo. 1901. 2k 10*. 

" The book is too well-established in professional favour to stand in need of 
commendation, but its reputation is likely to be v*y**r%n*A by the present 
edition."— Solicitors' Journal. 

CHILDREN.— Hall's Law Relating to Children.— A Short Treatise on 
the Personal Status of Children, including the complete text of the 
Prevention of Cruelty to Children Act, 1894, and of all Statutes or 
Sections of Statutes relating to the Protection of Children, with 
Notes and Forms. Second Edition. By W. Clarke Hall and Cecil 
W. Lillet, Esqs., Barristers-at-Law. Demy8vo. 1905. 10*. 6rf. 

CHURCH LAW. —Whitehead's Church Law.— Being a Concise 

Dictionary of Statutes, Canons, Regulations, and Decided Cases 

affecting the Clergy and Laity. Second Edition. By Benjamin 

Whitehead, Esq., Barrister-at-Law. Demy 8vo. 1899. 10*. M. 

"A perfect mine of learning on all topics ecclesiastical."— Daily Telegraph. 

CIVIL ENGINEERS.— Macassey and Strahan's Law relating to 
Civil Engineers, Architects and Contractors.— With a Chapter 
on Arbitrations. Second Edition. By L. Livingston Macassey and 
J. A. Strahan, Esqrs., Barristers-at-Law. Demy 8vo. 1897. 12*. 6d. 

COAL.— Cockburn's Law of Coal, Coal Mining, and the Coal 
Trade, and of the Holding, Working, and Trading with 
Minerals generally. — By John Henry Cockburn, Solicitor. 
Royal 8vo. 1902. U. 16s. 

" A book in which the whole law of mines and minerals is discussed fully and 
with considerable ability." — Law Journal. 

COLLIERIES: (Management and Rating of).— Hans Hamilton 
and Forbes' Digest of the Statutory Law relating to Manage- 
ment and Rating of Collieries.— Demy 8vo. 1902. Net y 17*. 0<f. 

" An eminently practical work."— Law Times. 

COLLISIONS.— Marsden's Treatise on the Law of Collisions at 
Sea.— Fifth Edition. By Reginald G-. Marsdbn, Esq., Barrister- 
at-Law. Royal 8vo. 1904. II. 10*. 
" The work constitutes a valuable and complete guide to the law of collisions 
at sea." — Solicitors' Journal. 

COLONIAL LAW.— B urge's Colonial Law: Commentaries on 
Colonial and Foreign Law generally and in their Conflict 
with each other and with the Law of England. — Anew Edition. 
By A. Wood Renton, Esq., Puisne Judge, Mauritius, and Q-. Q-. 
PbHiLUCORE, Esq., Barrister-at-Law. (In preparation.) 

COM MISSION.- Hart.— Vide "Auctioneers." 

COMMON LAW.— Chitty's Forms.— Fufr" Forms." 

Elliott's Outlines of Common Law.— By Martin Elliott. Esq., 

Barrister-at-Law. Demy 8vo. 1898. Reduced to Net, 5$. 

Pollock's The Expansion of the Common Law.— By Sir Feeds. 

Pollock, Bart., D.O.L., Barrister-at-Law. Demy8vo. 1904. 6*. 

" Every student should read this last valuable addition to legal literature."— 

Law Times, June 18, 1904. 

" The lectures treat of the progress of the common law from early times with 
an eloquence and a wealth of illustration which alone would make them fascinating 
reading for the student of law or history." -.Law Journal, July 2, 1904. 

*«* AH standard Law Work* are kept in Stock, in law caff and other bindings. 
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COMMON LAW-*ontinucd. 
Shirley.— Fid* " Leading Oases." 

Smith's Manual of Common Law. — For Practitioners and Students. 
Comprising the Fundamental Principles, with useful Practical Boles 
and Decisions. Twelfth Edition. By C. Sfubleng, Esq., Barrister- 
at-Law. Demy 8vo. 1906. 16*. 
" The student might tue this work as a first book with considerable advantage. 
The practitioner too might do worse than give the work a petition on his shelves." 
— Low Students' Journal, May, 1906. 

" The arrangement is clear and methodical, and will increase the usefulness of 
the work, not only for elementary study, bat as a handy book of reference." — 
Law Quarterly Review, 

COMPANY LAW.-Goirand.— Vide "French Law." 
Hamilton's Manual of Company Law. By W. F. HAxmro*, Esq., 
LL.D., K.O. Second Edition. By the Author, assisted by Pfbot 
TiNDAirBoBintTSON,Eflq.,Barrister-at-Law. Demy8vo. 1901. II. 1*. 

'* A sound and eminently useful manual of company law." — Solicitor*' Journal. 

Palmer's Company Law. — A Practical Handbook for Lawyers and 

Business Men. With an Appendix containing' the Companies Acts, 

1862 to 1900, and Rules. Fourth Edition. By Fbanos Bkaufoet 

Palmer, Esq., Barrister-at-Law. Royal 8vo. 1902. 12*. 6rf. 

" PalnvVs ' Company Law ' is one of the most useful and convenient text- 
books on the practitioner's bookshelf ."—Law Timet. 

'* A marvel— for clearness, fulness, and accuracy."— Law Note*. 

" Of especial use to students and business men who need a clear exposition by 
a master hand."— Law Journal. 

" The subject is dealt with in a clear and comprehensive manner, and in such 
a way as to be intelligible not only to lawyers but to others to whom a knowledge 
of Company Law may be essential." — Law Students* Journal. 

" All the principal topics of company are dealt with in a substantial manner, 
and the whole of the Statute Law— an indispensable adjunct— is collected in 
an appendix. Perhaps what practising lawyers and business men will 

value most is the precious quality Of practicality ."—Law Quarterly Review. 
" Popular in style, also accurate, with sufficient references to authorities to 
make the book useful to the practitioner."— The Times. 



Palmer's Company Precedents.- 

Part I. GENERAL FORMS. 



Promoters, Prospectuses, Underwriting, Agreements, Memoranda 
and Articles of Association, Private Companies, Employes' Benefits, 
Resolutions, Notices, Certificates, Powers of Attorney, Banking and 
Advance Securities, Petitions, Writs, Pleadings, Judgments and 
Orders, Reconstruction, Amalgamation, Special Acts. With Copious 
Notes and an Appendix containing the Acts and Rules. Eighth 
Edition. By Francis Beaufort Palmer, Esq., Barrister-at-Law, 
assisted by the Hon. Charles Macnaqhten, K.U., and Franx Evans, 
Esq., Barrister-at-Law. Royal 8vo. 1902. II. 16*. 

" Despite his many competitors, Mr. Palmer 
'Holds solely sovereign sway and masterdom.' " — Law Quarterly Review. 

" Mr. Palmer's works on Company Law are all beyond criticism. He knows 
more of the subject than, perhaps, any other member of the legal profession." — 
Law Magazine. 

" No company lawyer can afford to be without it." — Law Journal. 

Part II. WINDING-UP POEMS AND PRACTICE. 

Compulsory Winding-Up, Voluntary Winding-Up, Winding-Up 
under Supervision, Arrangements and Compromises, with Copious 
Notes, and an Appendix of Aots and Rules. Ninth Edition. 
By Francis Beaufort Palmer, assisted by Franz Evans, Esqrs., 
Barristers-at-Law. Royal 8vo. 1904. 1/. 12*. 

" The book par excellence for practitioners. There is nothing we can think of 
which should be within the covers which we do not find."— Law Journal. 

Part in. DEBENTURES AND DSBSNTUBB STOCK. 

Debentures, Trust Deeds, Stock Certificates, Resolutions, Prospectuses, 
Writs, Pleadings, Judgments, Orders, Receiverships, Notices, Mis- 
cellaneous. With Copious Notes. Ninth Edition. By Francis Beau- 
fort Palmer, Esq., Barrister-at-Law. Royal 8vo. 1903. 25*. 

" The repult of much careful study Simply invaluable to debenture- 
holders and to the legal advisers of such investors." — Financial Nfws. 

". . . . Must take front rank among the works on the subject."— Law Times. 

*«* All standard Law Work$ arc kept in Stock, in law calf and other binding 9. 
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COMPANY UW -continued. 
Palmer's Companies Act, 1900, with Explanatory Notes, and 
Appendix containing Prescribed and other Forms, together with 
Addenda to "Company Precedents." Second Edition. By Fbancib 
BeaufobtPauo^ Esq., Barrister-at-Law. Royal 8vo. 1901. 1s.6d. 
" It is essentially a book that all interested in oompanies or company law 
should procure." — Law Time*. 

Palmer's Private Companies, their Formation and Advantages; 
being a Concise Popular Statement of the Mode of Converting a 
Business into a Private Company. Twentieth Edition. By F. B. 
Pujoeb, Esq., Barrister-at-Law. 12mo. 19Q5. Net, Is. 

Palmer's Shareholders, Directors, and Voluntary Liquidators' 
Legal Companion. — A Manual of Every-day Law and Practice for 
Promoters, Shareholders, Directors, Secretaries, Creditors, Solicitors, 
and Voluntary Liquidators of Companies under the Companies Acts, 
1862 to 1900, with Appendix of useful Forms. Twenty-third Edit. 
By F. B. Palmeb, Esq., Barrister-at-Law. 12mo. 1905. Nei,2s.6d. 

COMPENSATION.— Cripps' Treatise on the Principles of the 
Law of Compensation. By C. A. Cripps, Esq., K.C. Fifth 
Edition. By the Author, assisted by A. T. Lawbencb, Esq., 
Barrister-at-Law. Royal 8vo. 1905. 1/. 6*. 

" Mr. Cripps' work on Compensation has established a reputation for itself 
as a clear ana practical exposition of this branch of the law." — Solicitors* Journal. 

" Mr. Cripps' book is recognized as one of the best. . . . There are few men 
whose practical knowledge ox the subject exceeds that of the learned author." — 
Low Quarterly Review. 

COMPOSITION DEEDS.— Lawrance.— Fufo " Bankruptcy ." 

CONDITIONS OF SALE.— Farrer.— V\de " Vendors & Purchasers." 
Webster. — Fide "Vendors and Purchasers." 

CONFLICT OF LAWS.— Dicey's Digest of the Law of England 
with reference to the Conflict of Laws. — By A. V. Dicmr, Esq., 
K.C, B.C.L. With Notes of American Cases, by Professor Moo'ee. 
Royal 8vo. 1896. 11. 10«. 

CONSTITUTION.— Anson's Law and Custom of the Constitution. 
By Sir "William R. Anson, Bart., Barrister-at-Law. Demy 8vo. 
Parti. Parliament. Third Edition. 1897. \2s.6d. 

Part II. The Crown. Third Edition. (In the press.) 

CONSTITUTIONAL LAW. — Ridges' Constitutional Law of 

England. — By E. Wavell Ridges, Esq., Barrister-at-Law. Demy 

8vo. 1905. 12*. 6d. 

"A valuable working text-book of English Constitutional Law."— The 

Scotsman, June 1, 1906. 

CONTRACT OF SALE.— Blackburn.— r%de "Sales." 
Movie's Contract of Sale in the Civil Law.— By J. B. Motle, 
Esq., Barrister-at-Law. 8vo. 1892. 10*. 6rf. 

CONTRACTS.— Addison on Contracts.— A Treatise on the Law of 
Contracts. Tenth Edition. By A. P. Pbboeval Keep and William 
E. Gobdon, Esqrs., Barristers-at-Law. Royal 8vo. 1903. 21. 2s. 

" Essentially the practitioner's text-book."— Law Journal. 

" Among all the works on Contracts, there is none more useful to the practi- 
tioner than Addison."— Law Times. 

Anson's Principles of the English Law of Contract. — By Sir 
W. R. Anson, Bart., Barrister-at-Law. Tenth Edit. 1903. IOj.64. 
Fry. — Vide u Specific) Performance." 

Leake's Law of Contracts.— Principles of the Law of Contracts. 
By the late S. Mabtin Leake. Fourth Edition. By A. E. Randall, 
Esq., Barrister-at-Law. Royal 8vo. 1902. 32*. 

" The high standard attained in the former issues has been well sustained, 
and the work carefully revised and brought well up to date."— Law Times. 

"A full and reliable guide to the principles of the English Law of Contract 
.... this edition will fully maintain the reputation which the book has made 
for itself." — Law Journal. 

"Admirably suited to serve the purpose of the practitioner .... the work 
is complete, accurate, and easy of reference." — Solicitors' Journal. 

V All standard Law Works are kept in Stock, in law ealf and other bindings. 
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CONTRACTS— continued. 

Pollock's Principles of Contract. — A Treatise on the General 
Principles concerning the Validity of Agreements in the Law of 
England. Seventh Edition. By Sir Frederick Pollock, Bart., 
Barri*ter-at-Law, Author of " The Law of Torts," "Digest of the 
Law of Partnership," &o. Demy 8vo. 1902. II. 8*. 

"A work which, in oar opinion, shows great ability, a discerning intellect, a 
comprehensive mind, and painstaking industry."— Law Journal. 

CONVEYANCING.— Brickdale & Sheldon.— Vide "Land Transfer." 
Dickins' Precedents of General Requisitions on Title, with Ex- 
planatory Notes and Observations. Second Edition. By Herbert 
A. Dioxnre, Esq., Solicitor. Royal 12mo. 1898. 6*. 

44 We cannot do better than advise every lawyer with a oonveyancing practice 
to purchase the little book and place it on his shelves forthwith."— Law Note*. 

Farrer. — Vide " Vendors and Purchasers." 

Greenwood's Manual of the Practice of Conveyancing. ( To 
which are added Concise Common Forms in Conveyancing. — Ninth 
Edition. Edited by Harry Greenwood, K.A., LL.D., Esq., 

Barrister-at-Law. Roy. 8vo. 1897. W. 

*' We should like to see it placed by his principal in the hands of every articled 
clerk. One of the most useful practical works we have ever seen."— Law Stu. Jo. 

Hood and Chal I is' Conveyancing, Settled Land, and Trustee Acts, 
and other recent Acts affecting Conveyancing. With Commentaries. 
Sixth Edition. By Perot F. Wheeler, assisted by J. I. Sttrlzno, 
Esqrs., Barristers -at- Law. Royal 8vo. 1901. U. 

"This is the best collection of conveyancing statutes with which we are 
acquainted. . . . The excellence of the commentaries which form part of this 
book is so well known that it needs no recommendation from us." — Law Journal. 

Jackson and Gosset's Precedents of Purchase and Mortgage 

Deeds. — By W. Howland Jaoxson and Thorold Gossbt, Esqrs., 

Barristers-at-Law. Demy 8vo. 1899. 7*. 6d. 

" Not the least merit of the collection is that each Precedent is oomplete in 

its* If, so that no dipping about and adaptation from other parts of the book are 

necessary." — Law Journal. 

Prldeaux's Precedents in Conveyancing — With Dissertations on 
its Law and Practice. 19th Edition. By John Whxtooxbb and 
Benjamin Lennard Cherry, Esqrs., Barristers-at-Law. 2 vols. 
Royal 8vo. 1904. (October.) 3/. 10*. 

" ' Prideaux ' is the best work on Conveyancing." — Law Journal. 

" Accurate, concise, dear, and comprehensive in scope, and we know of no 
treatise upon Conveyancing which is so generally useful to the practitioner."— 
Law Times. 

" Despite the excellence of arrangement in previous editions, the learned editors 
have made further improyements in this respect." — Law Times, Nov. 12, 1904. 

" The dissertations will retain their time-honoured reputation." — Law Journal, 
Nov. 19, 1904. 

Strachan's Practical Conveyancing. By Walter Strachajt, Esq., 
Barrister-at-Law. Royal 12mo. 1901. 8*. 6d. 

Webster. — Vide " Vendors and Purchasers." 

Wolstenholme.— Vide "Forms." 

CORONERS.— Jervis on Coroners.— The Coroners Acts, 1887 and 
1892. With Forms and Precedents. Sixth Edition. By R. E. 
Melsheiher, Esq., Barrister-at-Law. Post 8vo. 1898. 10«. 6d. 

COSTS.— Johnson's Bills of Costs in the High Court of Justice and 
Court of Appeal, in the House of Lords and the Privy Council. 
Proceedings in the County Court and the Mayor's Courts, &o. 
Conveyanoing Costs and Costs between Solicitors and their Clients ; 
with Orders and Rules as to Costs and Court Fees, and Notes and 
Decisions relating thereto. By Horace Maxwell Johnson, Esq., 
Barrister-at-Law. Second Edition. Royal 8vo. 1901. 11. 16*. 

Webster's Parliamentary Costs.— Private Bills, Election Petitions, 
Appeals, House of Lords. Fourth Edition. By C. Cavanagh, Esq., 
Barrister-at-Law. Post 8vo. 1881. 1/. 

*»* All standard law Works are kept in Stock, in law caff and other bindings. 
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COUNTY COURTS.— The Annual County Courts Practice, 1905. 
By Bib Honour Judge Sxyly, K.C., assisted by W. J. Bbooxs, Esq., 
Barrister-at-Law. 2 vols. Demy 8vo. 11. 5s. 

* * A thin paper edition in 1 Vol. may be had, price 26*. 
" Invaluable to the County Court practitioner."— .Law Journal. 

COVENANTS.— Hamilton's Concise Treatise on the Law of 
Covenants. — Second Edition. By G-. Baldwin Hamilton. Esq., 
Barrister-at-Law. Demy 8vo. 1904. 10*. 6d. 

" We welcome the second edition of a very useful book, and one which, con- 
sidering the extent of the subject which it covers, is laudably concise." — 
Law Journal. 

CRIMINAL LAW.— Archbold's Pleading, Evidence and Practice in 
Criminal Cases. — With the Statutes, Precedents of Indictments, &o. 
Twenty-third Edition. By William F. Craibs and Gut Stephen- 
son, Esqrs., Barristers-at-Law. Demy 8vo. 1905. W. 15*. 
" ' Archbold ' is the one indispensable book for every barrister or solicitor who 
practises regularly in the criminal Courts." — Solicitors' Journal. 

Bowen-Rowlands on Criminal Proceedings on Indictment and 
Information (in England and Wales). — By E. Bowen-Rowlands, 
Esq., Barrister-at-Law. Demy 8vo. 1904. 12*. 6d. 

" An invaluable source of information and a safe guide." — Pall Mall Gazette. 

C nitty 's Collection of Statutes relating to Criminal Law. — (Re- 
printed from ' 'Chitty's Statutes.") With an Introduction and Index. 
By W. F. Cbaies, Esq., Barrister-at-Law. Royal 8vo. 1894. 10*. 

Disney and GundiVs Criminal Law. — A Sketch of its Principles 
and Practice. By Henby W. Disney and Habold Gundet, Eflqrs., 
Barristers-at*Law. Demy 8vo. 1896. Is. 6d. 

Kenny's Outlines of Criminal Law. Second Edition. Demy 8vo. 
1904. 10*. 

Kenny's Selection of Cases Illustrative of English Criminal 
Law.— Demy 8vo. 1901. 12*. 6d. 

Kershaw's Brief Aids to Criminal Law. — With Notes on the Pro- 
cedure and Evidence. By Hilton Kershaw, Esq., Barrister-at- 
Law. Royal 12mo. 1897. 3*. 

Roscoe's Digest of the Law of Evidence in Criminal Cases. — 

Twelfth Edition. By A. P. Peboeval Keep, Esq., Barri*ter-at- 

Law. Demy8vo. 1898. U. 11*. 6d. 

"To the criminal lawyer it is his guide, philosopher and friend. What 

Boscoe says most judges will accept without question." — Law Timet. 

Russell's Treatise on Crimes and Misdemeanors.— Sixth Edit. 

By Horace Smith, Esq., Metropolitan Police Magistrate, and A. P. 

Peboeval Keep, Esq. 3 vols. Roy. 8vo. 1896. 6/. 15*. 6rf. 

" No library can be said to be complete without Russell on Crimes. 1 ' — Law Times. 

" Indispensable in every Court of criminal justice/' — The Times. 

Shirley's Sketch of the Criminal Law. — Second Edition. By Chajklks 
Stephen Hunteb, Esq., Barrister-at-Law. DemySvo. 1889. 7*.6rf. 
Warburton. — Vide " Leading Cases." 

DEATH DUTI ES.-— Freeth's Acts relating to the Estate Duty and 
other Death Duties, with an Appendix containing the Rules 
Regulating Proceedings in England, Scotland and Ireland in Appeals 
under the Acts and a List of the Estate Duty Forms, with copies of 
some which are only issued on Special Application. Third Edition. 
By Evelyn Fbeeth, Esq., Registrar of Estate Duties for Ireland. 
Demy 8vo. 1901. 12*. 6d. 

" The official position of the Author renders his opinion on questions of proce- 
dure of great value, and we think that this book will be found very useful to 
solicitors who have to prepare accounts for duty." — Solicitors' Journal. 

Herman's Finance Act, 1894, and the Acts amending the same 
so far as they relate to the Death Duties, and more espe- 
cially to Estate Duty and Settlement Estate Duty. With an 
Introduction and Notes, and an Appendix. By J. E. Habxan, Esq., 
Barrister-at-Law. Second Edition. Roy. 12mo. 1903. 6*. 

" Can be recommended as a reliable guide to an Act which depends to a great 
extent on the definitions of its expressions."— Law Quarterly Review. 

%* AU standard Law Works are kept in Stock, in law calf and other bindings. 
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DEBENTURES AND DEBENTURE STOCK.— Palmer.— Vide 
" Company Law." 

DECISIONS OF SIR GEORGE J ESS EL— Peter's Analysis and 
Digest of the Decisions of Sir George Jessel ; with Notes, &c. 
By Apslby Pbtbb Prteb, Solicitor. Demy 8vo. 1883. 16#. 

DIARY,— Lawyers' Companion (The) and Diary, and London and 
Provincial Law Directory for 1905.— For the use of the Legal 
Profession, Public Companies, Justices, Merchants, Estate Agents, 
Auctioneers, &c, &o. Edited by Edwin Layman, Esq., Barrister-at- 
Law ; and contains Tables of Casts in the High Court of Judicature 
and County Court, &o. ; Monthly Diary of County, Local Government, 
and Parish Business ; Oaths in Supreme Court ; Summary of Sta- 
tutes of 1 904 ; Alphabetical Index to the Practical Statutes since 1820 ; 
Schedule of Stamp Duties ; Legal Time, Interest, Discount, Income, 
Wages and other Tables ; the New Death Duties ; and a variety of 
mattersof practical utility : together with a complete List of the English 
Bar, and London and Country Solicitors, with date of admission and 
appointments. Published Ajvnually. Fifty-ninth Issue. 1905. 
Issued in the following forms, octavo size, strongly bound in cloth : — 

1. Two days on a page, plain 6#.0<J. 

2. The above, xhtkhlbayed with plain paper , . • .70 

3. Two days on a page, ruled, with or without money columns . 5 6 

4. The above, with money columns, nrrBBLBAVXD with plain paper 8 
6. Whole page for each day, plain 7 6 

6. The above, nmatLKivxD with plain paper . . . .96 

7. Whole page for each day, ruled, with or without money columns 8 6 

8. The above, intkbleavhd with plain paper ... 10 6 

9. Three days on a page, ruled blue lines, without money columns . 3 6 
The Diary contain* memoranda of Legal Business throughout the Tear, with 

an Index for ready reference, 

" The legal Whitaker."-— Saturday Review. 

" The amount of information packed within the eovera of this well-known 
book of reference is almost incredible. In addition to the Diary, it contains 
nearly 800 pages of closely printed matter, none of which could be omitted without, 

Erhaps, detracting from the usefulness of the book. The publishers seem to 
ve made it their aim to include in the Companion every item of information 
which the most exacting lawyer could reasonably expect to find in its pages, and it 
may safely be said that no practising solicitor, who has experienced the luxury of 
having it at his elbow, will ever be likely to try to do without it.*'— Low Journal. 

DICTIONARY. — Stroud's Judicial Dictionary, or Interpreter of 
Words and Phrases by the British Judges and Parliament. — 
Second Edition. By F. Stroud, Esq., Barrister-at-Law. 3 vols. 
Roy. 8vo. 1903. 4/. 4*. 

" Must find a place in every law library. It is difficult to exaggerate its use- 

■ fulness. ... is invaluable, not only as a labour-saving machine, but as a real 

contribution to legal literature. ... a standard classio of the law." — Law Journal. 

" An authoritative dictionary of the English language."— Law Timet. 

" This judicial dictionary is pre-eminently a ground from which may be ex- 
tracted suggestions of the greatest utility, not merely for the advocate in court, 
but also for the practitioner who has to advise."— Solicitor? Journal. 

The Pocket Law Lexicon. — Explaining Technical Words, Phrases 
and Maxims of the English, Scotch and Roman Law. Fourth Edition. 
By Joseph E. Mobbib, Esq., Barrister-at-Law. 1905. 6*. 6d. 

" A wonderful little legal Dictionary."— Indemtaur's Law Student* Journal. 

Wharton's Law Lexicon. — Forming an Epitome of the Law of Eng- 
land, and containing full Explanations of Technical Terms and 
Phrases, both Ancient and Modern, and Commercial, with selected 
Titles from the Civil, Soots and Indian Law. Tenth Edition. 
With a New Treatment of the Maxims. By J. M. Lkly, Esq., 
Barrister-at-Law. 8uper-royal 8vo. 19Q2. 1/. 18*. 

" An encyclopaedia of the law." 

" The new edition seems to us to be very complete and perfect, and a copy 
of it should be procured by every practising solicitor without delay. A better 
value for his money in the law book market a practitioner could not, we are sure, 
get. Of the many books we have to refer to in our work no volume is, we believe, 
more often taken down from the shelf than ' Wharton.' "—Law Notes. 

%* Att etandard Law Work* are kept in Stock, in law caff and other bindings. 
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DIGESTS. 
MEWS' DIGEST OF ENGLISH CASE LAW.— Containing the Reported 
Decisions of the Superior Courts, and a Selection from those of the 
Irish Courts, to the end of 1897. (Being- a New Edition of ' ' Fisher's 
Common Law Digest and Chitty's Equity Index.") Under the general 
Editorship of John Mews, Barrister-at-!Law. 16 vols. Roy. 8vo. £20 
(Bound in half calf gilt top, £3 net extra.) 
"A Tart undertaking. . . . We have tested several parts of the work, with the 
result of confirming our impression as to the accuracy of a work which is indis- 
pensable to lawyers." — The Times. 

The Annual Digest from 189S to 1 904.— By John Mews, Esq., 
Barrister-at-Law. Royal 8vo. each 15*. 

*»* This Digest is also issued quarterly, each part being cumulative. 
Price to Subscribers, for the four parts payable in advance, net 17*. 
" The practice of the law without Mews' Annual would be almost an impos- 
sibility."— Law Timet. 

Mews' Digest of Cases relating to Criminal Law down to the 
end of 1897. — By John Mews, Esq., Barrister-at-Law. Royal 
8vo. 1898. 11. 6s. 

Law Journal Quinquennial Digest, 1896-1900.— An Analytical 
Digest of Cases Published in the Law Journal Reports, and the Law 
Reports, during the years 1896-1900, with references to the Statutes 
passed during the same period. By James S. Henderson, Esq., 
Barrister-at-Law. 1901. 1/. 10*. 

Woods and Ritchie's Digest of Cases, Overruled, Approved, or 
otherwise specially considered in the English Courts to the 
end of 1902 : with Extracts from the Judgments dealing with the 
same. By W. A. G-. Woods and J. Ritchie, Esqrs., Barristers-at- 
Law. — Being a New Edition of "Dale and Lehmann's Digest." 
3 Vols. Royal 8vo. (In the press.) 

DISCOVERY.— Bray's Digest of the Law of Discovery, with 
Practice Notes. — By Ebwabd Beat, Esq., Barrister-at-Law. 
Demy 8vo. 1904. Net, Zs. 

DISTRESS.— Oldham and Foster on the Law of Distress.— A 
Treatise on the Law of Distress, with an Appendix of Forms, Table 
of Statutes, &c. Second Edition. By Abthub Oldham and A. Li 
TeobbFostee, Esqrs., Barristers- at-Law. Demy 8vo. 1889. 18*. 

DISTRICT COUNCILS.— Chambers' Digest of the Law relating 
to District Councils, so far as regards the Constitution, Powers 
and Duties of such Councils (including Municipal Corporations) in 
the matter of Public Health and Local Government. Ninth Edition. — 
By G. F. Chambebs, Esq., Barrister-at-Law. Royal 8vo. 1895. 10*. 

DIVORCE. — Browne and Powles' Law and Practice in Divorce 
and Matrimonial Causes.— Sixth Edition. By L. D. Powles, Esq., 
Barrister-at-Law. Demy 8vo. 1897. 11. 5*. 

"The practitioner's standard work on divorce practice.'' — Law Qvnr. Rev. 

DOMESDAY BOOK AND BEYOND.— Three Essays in the Early 
History of England. — By Professor Mattland. 1897. 8vo. 16s. 

EASEMENTS.— Goddard's Treatise on the Law of Easements. — 

By John Lsybottbn G-oddabd, Esq., Barrister-at-Law. Sixth 

Edition. Demy 8vo. 1904. 11. 6s. 

" We can cordially recommend the work to those of our readers in search of 

an up-to-date authority." — Law Students* Journal. 

"Nowhere has the subject been treated so exhaustively, and, we may add, 
so scientifically, as by Mr. Goddard. We recommend it to the most careful study 
of the law student, as well as to the library of the practitioner." — Law Times. 
Innes' Digest of the Law of Easements, — Seventh Edition. By 
L. C. Innes, lately one of the Judges of Her Majesty's High Court 
of Judicature, Madras. Royal 12mo. 1903. 7*. 6d. 

" An accurate and compendious statement of the law of easements, and will 
consequently be of much use to students." — Law Notes. 

" In 120 pages there is a useful digest, brought well up to date by copious 
references to the cases." — Law Times. 

" This presents the law in a series of clearly enunciated propositions, which 
are supported by examples taken in general from decided cases. The subject is 
one that readily lends itself to such treatment, and in Mr. Innes' hands it is 
skilfully developed."— Solicitors* Journal. 

* # * All standard Law Works are kept in Stock, in law calf and other bindings. 
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E AS E M E N T$— continued. 

Roscoe's Easement of Light. — A Digest of the Law relating 
to the Easement of Light. — With an Historical Introduction, 
and an Appendix containing Practical Hints for Architects and 
Surveyors, Observations on the Right to Air, Statutes, Forms 
and Plans. Fourth Edition. By Edwabd Stanley Roscoe, Esq., 
Barrister- at-Law, Admiralty Registrar of the Supreme Court, 
Author of "A Digest of Building Cases," "Admiralty Practice," 
&c. Demy8vo. 1904. 7*. 6tf. 

" A most useful little work." — Law Journal. 

" A dear and practical digest of the ]&w."—Law Times. 

" An accurate digest of the law."— Law Notts. 

ECCLESIASTICAL LAW.— Phillimore's Ecclesiastical Law of the 
Church of England. By the late Sir Robert Phillimobb, Bart. 
Second Edition, T>y his son Sir W. G-. F. Phtlumoeb, Bart., assisted 
by C. F. Jekmett, Barrister-at-Law. 2 vols. Royal 8vo. 1895. 

Published at 3/. 3*., reduced to, net, 11. 5s. 
" The task of re-editing Phillimore's ' Ecclesiastical Law ' was not an easy one. 
Sir Walter Phillimore has executed it with brilliant success. He has brought to 
the work all his father's subdued enthusiasm for the Church, he has omitted 
nothing that lent value to the original treatise, he has expunged from it what 
could be spared, and has added to it everything that the eocfaiUurtacal lawyer 
can possibly need to know."— Law Journal. 

Whitehead's Church Law. — Being a Concise Dictionary of Statutes, 
Canons, Regulations, and Decided Cases affecting the Clergy and 
Laity. Second Edition. By Benjamin Whitehead, Esq., Barnster- 
at-Law. Demy 8vo. 1899, 10*. 6d. 

" A perfect mine of learning on all topics ecclesiastical.' 1 — Daily Telegraph. 

" Mr. Whitehead has amassed a great deal of information which it would be 
very difficult to find in any other book, and he has presented it in a clear and con- 
cise form. It is a book which will be useful to lawyers and laymen."— Law Times. 

ELECTIONS.— Day's Election Cases in 1892 and 1893.— Being a 
Collection of the Points of Law and Practice, together with Reports 
of the Judgments. By S. H. Day, Esq., Barrister-at-Law, Editor 
of " Rogers on Elections." Royal 12mo. 1894. 7«.6<f. 

Hedderwick's Parliamentary Election Manual i A Practical 
Handbook on the Law and Conduct of Parliamentary Elections 
in Great Britain and Ireland, designed for the Instruction and 
Guidance of Candidates, Agents, Canvassers, Volunteer Assistants, 
&o. Second Edition. By T. C. H. Heddebwigk, Esq., Barrister-at- 
Law. Demy 12mo. 1900. 10*. 6d. 

" The work is pre-eminently practical, concise and clear." — Solicitors* Journal. 

" Oneof the best books of the kind that we are acquainted with." — Law Journal. 

Hunt's Metropolitan Borough Councils Elections! A Guide to 
the Election of the Mayor, Aldermen, and Councillors of Metropolitan 
Boroughs. By John Hunt, Esq., Bar.-at-Law. Demy8vo. 1900. 3*. fa*. 

Rogers' Law and Practice of Elections. — 

Vol. I. Registration, including the Practice in Registration 
Appeals; Parliamentary, Municipal, and Local Government; with 
Appendices of Statutes, Orders in Council, and Forms. Sixteenth 
Edition ; with Addenda of Statutes to 1900. By Maubige Powell, 
Esq., Barrister-at-Law. Royal 12mo. 1897. 1/. 1*. 

" The practitioner will find within these covers everything which he can be 
expected to know, well arranged and carefully stated.*— Law Times. 

Vol. II. Pabllucentaby Elections and Petitions ; with Appen- 
dices of Statutes, Rules and Forms. Seventeenth Edition. Revised by 
S. H. Day, Esq., Barrister-at-Law. Royal 12mo. 1900. 1/. 1«. 

" The acknowledged authority on election law." — Law Journal. 

"The leading book on the difficult subjects of elections and election peti- 
tions." — Law Times. 

" We have nothing but praise for this work as a trustworthy guide for candi- 
dates and agents."— Solicitors* Journal. 

Vol. III. Municipal and otheb Elections and Petitions, with 

Appendices of Statutes, Rules, and Forms. Seventeenth Edit. By 

Samuel H.Day, Esq., Barrister-at-Law, Royal 12mo. 1894. II. U . 

%* All standard Law Works are kept in Stock, in lata calf and other bindings. 
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EMPLOYERS' LIABILITY.— Mozley-Stark.— Pufc " Arbitration. 
Robinson's Employers' Liability. By Aethttb Robinson, Esq., 
Barrister-at-Law. Second Edition. Including Precedents of 
Schemes of Compensation. By the Author and J. D. Stuabt Stjc, 
Esq., Barrister- at-Law, Assistant Registrar of Friendly Societies. 
Royal 12mo. 1898. 7*. 6<f. 

ENGLISH LAW.— Pollock and Maitland's History of English Law 
before the time of Edward I. By Sir Fbedkbiok Pollock, Bart., 
and Feed. W. Maixland, Esq., Barristers-at-Law. Second Edition. 
2 vols. roy. 8vo. 1898. 2/. 

ENGLISH REPORTS. Re-issue of all Decisions prior to 1866. 
To be completed in about 150 Volumes. Royal 8vo. Issued monthly. 

Now Issued. 
House of Lords (1694 to 1866). Complete in 11 Vols. Half -bound. 

Net, 22J. 

Petty Council (Including Indian Appeals) (1809 to 1872). Complete 

in 9 Vols. Half-bound. Net, 13/. 10*. 

Chanobby (Including Collateral Reports) (1557 to 1866). Complete in 

27 Vols. Half-bound. Net, 40/. 10«. 

Now Publishing. 
Rolls Couet (1829 to 1866). Complete in 8 Vols. Half-bound. 

Net, per vol., 30*. 
\* The Volumes are not sold separately. Prospectus on application. 
" We can speak unhesitatingly of the advantage to the lawyer of the posses* 
don of this excellent reprint of all the English reports."— Solicitors' Journal* 
EQUITY, and Vide CHANCERY. 
Seton's Forms of Judgments and Orders in the High Court of 
Justice and in the Court of Appeal, haying especial reference to 
the Chancery Division, with Practical Notes. Sixth Edition. By 
Cecil C. M. Dale, Esq., Barrister-at-Law, W. Tindal Kino, Esq., 
a Registrar of the Supreme Court, and W. O. Goldsohmtdt, Esq., 
of the Registrars' Office. In 3 vols. Royal 8vo. 1901. 6/. 6«. 

"A monument of learned and laborious accuracy."— Law Quarterly Review, 
"The new edition of *Seton' is from every point of view, indeed, a most 
valuable and indispensable work, and well worthy of the book's high reputation." 
— Law Journal. 

Smith's Manual of Equity Jurisprudence. — A Manual of Equity 
Jurisprudence for Practitioners and Students, founded on the Works 
of Story and other writers, comprising the Fundamental Principles 
and the points of Equity usually occurring in General Practice. 
Fifteenth Edition. By Sydney E. Williams, Esq., Barrister-at- 
Law. Demy 8vo. 1900. 12*. 6d. 
" We can safely recommend * Smith's Equity ' in its new clothes to the atten- 
tion of students reading for their Examinations." — Law Notes. 

Smith's Practical Exposition of the Principles of Equity, illus- 
trated by the Leading Decisions thereon. For the use of Students 
and Practitioners. Third Edition. By H. Abthub Smith, M.A., 
LL.B., Esq., Barrister-at-Law. Demy 8vo. 1902. 21«. 

"This well-known text-hook maintains its high reputation. . . . This third 
edition has been brought up to date in a way which should also make it useful to 
practitioners in search of the latest authorities on any given point. . . . The 
additional cases referred to in the text and notes amount to many hundreds." — 
Law Journal. 

Williams' Outlines of Equity. — A Concise View of the Principles of 
Modern Equity. By Sydney E. Williams, Esq., Barrister-at-Law, 
Author of "The Law relating to Legal Representatives," &o. 
Royal 12mo. 1900. 5s. 

" The accuracy it combines with conciseness is remarkable."— Law Magasine. 
ESTATE DUTIES.— Freeth.— Fi<fo "Death Duties." 
ESTO PPE L— Everest and Strode's Law of Estoppel. By Lancelot 
Fielding Eveebst, and Edmund Steodh, Esqrs., Barristera-at-Law. 
Demy 8vo. 1884. 18*. 

E wart's Exposition of the Principles of Estoppel by Misrepre- 
sentation. — By John S. Ewabt, Esq., K.C. of the Canadian Bar. 
Demy 8vo. 1900. 11. 5«. 
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EVIDENCE.— Bodington.— Fufe "French Law." 
Wills' Theory and Practice of the Law of Evidence.— By Wh. 
Wnxfi, Esq., Barrister-at-Law. Demy8vo. 1894. 10a. 6rf. 

44 It contains a large amount of valuable information, very tersely and 
accurately conveyed." — Law Times. 

EVIDENCE ON COMMISSION.— Hume-Williams and Macklin's 
Taking of Evidence on Commission : including therein Special 
Examinations, Letters of Bequest, Mandamus and Examinations 
before an Examiner of the Court. Second Edition. By W. E. Huxb- 
Wllliams, Esq., K.C., and A. Roxbb Maoexin, Esq., Barrister-at- 
Law. Demy8vo. 1903. 12*. 6rf. 

" We bave tested it carefully, and have no hesitation in commending it to the 
profession as an accurate and complete manual on this important branch of the 
law. Every point that is likely to occur in practice has been noted, and there are 
appendices of statutes, rules, orders, precedents ; and— which is, so far as we are 
aware, a novel feature— principles of our law of evidence for the guidance of 
foreign advocates, in English, French, and German, and a good index. ."-Law Times. 

EXAMINATION GUIDES.— Bar Examination Guide. By H. D. 
Woodcock, and R. C. Maxwell, Esqrs., Barristers-at-Law. 

Vols. I. to V. (1895-1899). Each, net 7*. 6d. 

Barham's Students' Text-Book of Roman Law. By C. Nicolas 

Babham, Esq., Barrister-at-Law. Demy 12mo. 1903. Net, 2*. 6rf. 

" This is a first primer of Roman Law for the beginner. It is plain and clear, 

is well arranged, and so simply put that any student can follow it." — Law Student? s 

Journal. 

EXECUTIONS. — Edwards' Law of Execution upon Judgments 
and Orders of the Chancery and Queen's Bench Divisions. 
By C. J. Edwabds, Esq., Barrister-at-Law. Demy 8vo. 1888. 16*. 

EXECUTORS.— Goffin's Testamentary Executor in England and 
Elsewhere. By R. J. R. Goffin, Esq., Barrister-at-Law. Demy 
8vo. 1901. 5*. 

Macaskie's Treatise on the Law of Executors and Administrators. 
By S. C. Maoasub, Esq., Barrister-at-Law. 8vo. 1881. 10*. 6d. 
Williams' Law of Executors and Administrators.— Tenth Edition. 
By the Right Hon. Sir Roland Vauohan Williams, a Lord Jnstioe 
of Appeal, and Abthub Robebt Ingpen, Esq., one of His Majesty's 
Counsel. 2 vols. Roy. 8vo. 1906. 4V. 

" We cannot call to mind any work of recent times of greater authority than 
' Williams on Executors.' It is one of our legal classics, and is unrivalled in the 
width of its range, the accuracy of its statements, and the soundness of its law. 
The new edition is worthy of the great reputation of the work, and every prudent 
practitioner will do well to possess himself of a copy." — Law Times, March 18, 
1906. 

*• This book— the standard work on its subject— is a storehouse of learning on 
every point of administration law, and has been completely brought up to date." 
— Law Journal, March 11, 1905. 

" It is facile princeps the leading authority on the subjects with which it deals, 
and is a work which every practitioner should possess and no library should be 
without."— Law Quarterly Review, April, 1906. 

Williams' Law relating to Legal Representatives. — Real and 
Personal. By Sydney E. Williams, Esq., Author of " Law of 
Account," " Outlines of Equity," &c. Demy 8vo. 1899. 10*. 

" We can commend to both branches of the profession, and more especially 
to solicitors." — Law Times. 

"An excellent law book, excellently got up, and though it deals with a subject 
on which there is an ample literature, its existence is justified by its aim at being 
' in as short a form as possible, a summary of the law of legal representatives as 
modified by the Land Transfer Act, 1897.' "— PaU Mall Gazette. 

EXTRADITION.-— Biron and Chalmers* Law and Practice of 
Extradition. By H. C. Bibon and Kenneth E. Chalmebs, Esqrs., 
Barristers-at-Law. Demy 8vo. 1903. 20*. 

"A convenient store of information upon all matters connected with extra- 
dition."— tfo'tcitor*' Journal. 

" The whole book is eminently practical, and the practice and procedure are 
clearly and ably discussed."— Law Times. 

"A very satisfactory and practical collection of the treaties and statutes 
relating to extradition and fugitive offenders, with an interesting introduction, 
a commentary on the text of the statutes and treaties, and a valuable alphabetical 
list showing what crimes are comprised in the particular treaties."— Law Journal. 

• # * AU standard Law Works are kept in Stock, in law calf and other bindings. 
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FACTORIES AND WORKSHOPS.— Ruegg and Mossop's Law 
of Factories and Workshops. By A. H. Bubgo, Esq., K.C., 
and L. Mossop, Esq., Banister- at- Law. Demy 8vo. 1902. 12*. 6d. 
" One of the best tre at is es on the law of factories." — Law Journal, 

FARM, LAW OF. — Dixon's Law of the Farms including the Gases 

and Statutes relating to the subject ; and the Agricultural Customs 

of England and Wales. Sixth Edition. By Aubrey J. Spencer, Esq ., 

Barrister-at-Law. Demy 8vo. 1904. II. 6*. 

" A complete modern compendium on agricultural matters." — Law TvmM. 

FIXTURES. — Amos and Ferard on the Law of Fixtures. Third 
Edition. By G. A. Ferard and W. Howland Bobebxb, Esqrs., Bar- 
risters-at-Law. Demy 8vo. 1883. 18*. 

FORMS. — Chitty's Forms of Civil Proceedings in the King's Bench 
Division of the High Court of Justice, and on Appeal therefrom 
to the Court of Appeal and the House of Lords. — Thirteenth 
Edition. By T. W. Chtttt, Esq., a Master of the Supreme Court, 
Herbert Chtttt, Esq., Barrister-at-Law, and F. E. Vizard, Esq., 
of the Central Office. Royal 8vo. 1902. K 16s. 

" The book is accurate, reliable and exhaustive." — Solicitor** Journal. 
" The forms are practically exhaustive, and the notes very good, so that this 
edition will be invaluable to practitioners whose work is of a litigious kind."— 
Law Journal. 

Dan iell's Forms and Precedents of Proceedings in the Chan- 
cery Division of the High Court of Justice and on Appeal 
therefrom. — Fifth Edition, with summaries of the Rules of the 
Supreme Court; Practical Notes; and references to the Seventh 
Edition of Daniell's Chancery Practice. By Charles Burnet, 
B.A., a Master of the Supreme Court. Boyal 8vo. 1901. 21. 10*. 
" The standard work on Chancery Procedure."— -Law Quarterly Seview, 
Seton.— Vide " Equity." 

Wolsten holme's Forms and Precedents. — Adapted for use under 

the Conveyancing Acts and Settled Land Acts, 1881 to 1890. Sixth 

Edition. Royal 8vo. 1902. 1/. 1*. 

FRENCH LAW.— Bodington's Outline of the French Law of 

Evidence. — By Oliver E. Bodinoton, Esq., Barrister-at-Law. 

Demy 8vo. 1904. 5*. 

Cachard's French Civil Code. — By Henry Caghard, B.A., 

Counsellor-at-Law of the New York Bar, Licencie en Droit de la 

Faculte de Paris. Demy 8vo. 1895. 1/. 

Qoirand's Treatise upon French Commercial Law and the 

Practice of all the Courts. — With a Dictionary of French Judicial 

Terms. Second Edition. By Leopold Goirand, Licencie en Droit. 

Demy 8vo. 1898. U. 

Goirand's Treatise upon the French Law relating to English 

Companies carrying on Business in France. — By Leopold 

Goirand, French Solicitor. Crown 8vo. 1902. Net, 2s. 6d. 

Kelly.— Vide " Marriage." 

Se well's Outline of French Law as affecting British Subjects.— 

By J. T. B. Sewell, LL.D., Solicitor. Demy 8vo. 1897. 10*. 6rf. 

GAMBIA. — Ordinances of the Colony of the Gambia. With Index. 

2 Vols. Folio. 1900. Net, Zl. 

GAME LAWS.— War ry's Game Laws of England. With an 

Appendix of the Statutes relating to Game. By G. Taylor Warrt, 

Esq., Barrister-at-Law. Boyal 12mo. 1896. 10*. 6d. 

GOLD COAST.— Ordinances of the Gold Coast Colony and the 

Rules and Orders thereunder. 2 vols. Boyal 8vo. 1903. 3/. 10s. 

GOODWILL.— Allan's Law relating to Goodwill.— By Charles E. 

ALLAN,M.A.,LL.B.,Esq.,Barrister-at-Law. Demy8vo. 1889. 7s.6d. 

Sebastian.— Vide " Trade Marks." 

HACKNEY CARRIAGES.-Bonner & Farrant-rkfo "Motor Cars." 

HOUSE TAX.— Ellis' Guide to the House Tax Acts, for the use of 

the Payer of Inhabited House Duty in England. — By Arthur 

M. Ellis, LL.B. (Lond.), Solicitor. Boyal 12mo. 1885. 6«. 

" Accurate, complete and very clearly expressed."— Solicitors' Journal. 

%* All standard Law Works are kept in Stock, in law calf and other bindings. 
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HUSBAND AND WIFE.— Lush's Law of Husband and Wife, 
within the jurisdiction of the Queen's Bench and Chancery 
Divisions. By C. Montague Lush, Esq., Barrister-at-Law. Second 

" Edition. By the Author and W. H. Griffith, Esq., Barrister-at- 
Law. Demy8vo. 1896. II 5*. 

"To the practising lawyer the work will be of the utmost importance."— Xow Timet. 

" This book will certainly be consulted when difficulties arise relative to the position 
of married women." — Law Journal. 

INCOME TAX.— Ellis' Guide to the Income Tax Acts.— For the use 

of the English Income Tax Payer. Third Edition. By Abthub 

M. Ellis, LL.B. (Lond.), Solicitor. Royal 12mo. 1893. 7*. 64. 

Robinson's Law relating to Income Tax; with the Statutes, 

Forms, and Decided Cases in the Courts of England, Scotland, and 

Ireland. — By Abthub Robinson, Esq., Barrister-at-Law. Royal 

8vo. 1895. 1*. 1*. 

" The standard work on a complicated and difficult subject." — Law Journal, 

Why brow's Income Tax Tables. — By Geo. H. Whybbow, Esq., 

of the Income Tax Repayment Branch, Somerset House. Demy 

8vo. 1905. 5s. 

" This is a very useful book, and will be found of exceptional value to 

bankers solicitors, officials of public companies and other professional men." — 

Financial Times. 

INDIA.— Ilbert's Government of India. — Being a Digest of the Statute 
Law relating thereto, with Historical Introduction and Illustrative Do- 
cuments. BySirCouBT£NATlLBEBT,K.C.S.I. Demy8vo. 1898. 1/. 1*. 

INDICTMENTS.— Bowen-Rowlands.— Fufe "Criminal Law." 

INLAND REVENUE. — Highmore's Summary Proceedings 
in Inland Revenue Cases in England and Wales. Including 
Appeals to Quarter Sessions and by Special Case, and Proceedings 
by Collector's Warrants for Recovery of Duties of Excise and Taxes. 
Third Edition. Bv N. J. Highxobe, Esq., Barrister-at-Law, 
Assistant Solicitor oi Inland Revenue. Roy. l2mo. 1901. 7*. 6d. 
Highmore's Inland Revenue Regulation Act, 1 890, as amended 
by the Public Accounts and Charges Act, 1891, and the Finance 
Act, 1896, with other Acts ; with Notes, Table of Cases, &o: By 
Nathaniel J. Hiohmobe, Esq., Barrister-at-Law, Assistant Solicitor 
of Inland Revenue. Demy 8vo. 1896. 7*. 6d. 

INSURANCE.— Arnould on the Law of Marine Insurance.— Seventh 
Edition. By Edwabd Louis db Habt and Ralph Iliff Sheet, 
Esqrs., Barristers- at-Law. 2 vols. Royal 8vo. 1901. 3/. 3*. 

" The authors have availed themselves of the advic9 and assistance of men of 
prac'ical experience in marine insurance, so that the book may be relied on as 
accurate from a business as well as from a legal point of view. The book can 
best be described by the one word ' excellent.' " — Law Journal. 

Tyser's Law relating to Losses under a Policy of Marine Insur- 
ance. — By Chablbs Robbbt Tibbb, Esq., Barrister-at-Law. Demy 
8vo. 1894. 10*. 6d. 

" A dear, correct, full, and yet concise statement of the law."— Law Timet. 

INTERNATIONAL LAW.— Bate's Notes on the Doctrine of 

Renvoi in Private International Law. — By John Pawley Bath, 

Esq., Reader of International Law, &c, in the Inns of Court. 8vo. 

1901. Net2e.6d. 

Dicey.— Vide " Conflict of Laws." 

Hall's International Law.— Fifth Edition. By J. B. Atlat, Esq., 
Barrister-at-Law. Demy 8vo. 1904. Net, 11. U. 

Hall's Treatise on the Foreign Powers and Jurisdiction of the 
British Crown. By W. E. Hall, Esq., Barrister-at-Law. Demy 
8vo. 1894. 10«. 6d. 

Higgins' The Hague Conference and other International Con- 
ferences concerning the Laws and Usages of War— Texts of 
Conventions, with Notes. — By A. Peabob Higgins, M.A., LL.D., 
sometime Scholar of Downing College ; Lecturer on Law in Clare 
College, Cambridge. Royal 8vo. 1904. Net, 3*. 
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INTERNATIONAL LAW-- continued. 

Holland's Studies in International Law.— By Thomas Ebsxtnb 
Holland, D.C.L., Barrister-at-Law. Demy 8vo. 1898. lOs.Sd. 

Nelson's Private International Law.— By Horace Nelson, Esq., 
Barrister- at- Law. Boy. 8vo. 1889. 1/. 1*. 

Rattigan's Private International Law.— By Sir William Hsnby 
Rattigan, LL.D., K.C. Demy 8vo. 1895. 10#. 6d. 

" Written with admirable clearness."— -Law Journal, 

Walker's Manual of Public International Law.— By T. A. Walkee, 
M.A., LL.D., Esq., Barrister-at-Law. Demy 8vo. 1895. 9«. 

Walker's History of the Law of Nations. — VoL I., from the Earliest 
Times to the Peace of Westphalia, 1648. By T. A. Walker, M.A., 
LL.D., Esq., Barrister-at-Law. Demy 8vo. 1899. Net, 10*. 

Westlake's International Law.— Chapters on the Principles of Inter- 
national Law. ByJ. Wrstlakb, K.C, LL.D. Demy8vo. 1894. 10*. 

Westlake's International Law.— Part I. Peace. By J. Westlake, 
K.C., LL.D. Demy 8vo. 1904. Net, 9*. 

Wheaton's Elements of International Law: Fourth English 
Edition. Including a translation of the Anglo-French Agreement. 
By J. B. Atlat, M. A., Barrister-at-Law. Royal 8vo. 1904. 1/. 12*. 
The leading American and English work on International Law. 

" Wheaton stands too high for criticism. 1 ' — Law Times. 

" We congratulate Mr. Atlay on the skill and discretion with which he has 
performed the task of editing a standard treatise on international law.' 1 —Law 
Journal. 

INVESTIGATION OF TITLE.— Jackson and Gosset's Investiga- 
tion of Title. — Being a Practical Treatise and Alphabetical Digest 
of the Law connected with, the Title to Land, with Precedents of 
Requisitions. Second Edition. By W. Howland Jaoxson and 
Thoeold GtOSSet, Barristers- at- Law. Demy 8vo. 1899. 12*. 6rf. 
" The new edition contains the following additional subjects— namely, boun- 
daries, compromise, corporations, glebe lands, parcels, quit-rents and recitals ; 
and the changes effected by the statute law of 1899 are noticed in their proper 
places. . . . Jackson and Gosset's book is well worth having." — Law Times. 
. '* Will be of real help to the busy conveyancer. " — Law Notes. 

*** See " Conveyancing" (p. 7), for companion volume, " Precedents 
of Purchase and Mortgage Deeds," by the same Authors. 

JUDGMENTS AND ORDERS.— Seton.— Fi<fe "Equity." 

JURISPRUDENCE.— Holland's Elements of Jurisprudence.— 

Ninth Edition. By T.E. Holland, K.C, D.C.L. 8vo. 1900. \0s.6d. 

Markby's Elements of Law, By Sir William Mabkby, D.C.L. 

Demy 8vo. 1896. 12*. Gd. 

JURY LAWS. — Hu band's Practical Treatise on the Law relating 
to the Grand Jury in Criminal Cases, the Coroner's Jury, 
and the Petty Jury in Ireland. — By Wit. G. Huband, Esq., 
Barrister-at-Law. Koyal 8vo. 1896. Net, 11. 5s. 

JUSTICE OF THE PEACE.— Magistrates' Cases, 1894 to 1904.— 
Cases relating to the Poor Law, the Criminal Law, Licensing*, and 
other subjects chiefly connected with the duties and office of Magis- 
trates. 1894—1904. Each, net 11. 
*»* These Reports, published as part of the Law Journal Reports, 
are issued Quarterly. Each Party net be. 
Annual Subscription, payable in advance, 15*. post free. 
Shirley's Magisterial Law. — An Elementary Treatise on Magisterial 
Law, and on the Practice of Magistrates' Courts. Second Edition. 
By Lbonabd H. West, LL.D., Solicitor. Demy 8vo. 1896. 7 s. 6d. 

Wigram's Justice's Note-Book. — Containing a short account of the 
Jurisdiction and Duties of Justices, and an Epitome of Criminal Law. 
Seventh Edition. By Henet Wabbubton and Lbonabd W. Kershaw, 
Esqrs., Barristers- at-Law. Royal 12mo. 1900. 10*. 6d. 

" The information given is complete and accurate." — Law Journal. 

" Contains a great deal of valuable information inaamallcompaBB. , '-Zaio Times. 
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LAND CHARGES ACTS.— Eaton and Purcell's Land Charges 
Acts, 1888 and 1900.— A Practical Guide to Registration and 
Searches. By Ebnest W. Eaton, Esq., Senior Clerk, Land Charges 
Department, Land Registry, and J. Potntz Pubcell, Esq. , of the same 
Department, Barrister-at-Law. Royal 12mo. 1901. Net, 2*. 6d. 

LAND LAW.— Jenks' Modern Land Law. ByEnwABD Jenzs, Esq., 
Barrister- at- Law. Demy 8vo. 1899. 15*. 

LAN D TAX. — Bourdin's Land Tax. — An Exposition of the Land Tax. 
Including the Latest Judicial Decisions, and the Changes in the Law 
effected by the Taxes Management Act, &o. Fourth Edition. By 
the late Fbedhbiox Humphreys, Deputy Registrar of Land Tax ; and 
Digests of Cases decided in the Courts by Chables C. Atchison, 
Deputy Registrar of Land Tax. Royal 12mo. 1894. Is. 6d. 

Atchison's Land Tax. — Changes Effected in the Processes of Assess- 
ment and Redemption by Part VI. of the Finance Act, 1896 (69 & 60 
Vict. o. 28). By Charles C. Atohison, Deputy Registrar of Land 
Tax. Royal 12mo. 1897. (A Supplement to above.) Net, 2*. 6d. 

LAND TRANSFER.— Brickdale and Sheldon's Land Transfer 
Acts, 1875 and 1 897. — With a Commentary on the Sections of the 
Acts, and Introductory Chapters explanatory of the Acts, and the 
Conveyancing* Practice thereunder ; also the Land Registry Rules, 
Forms, and Fee Order, Orders in Council for Compulsory Registra- 
tion, &c, together with Forms of Precedents and Model Registers, 
&c. By C. Fostbsoux Bbickdalb, Registrar at the Land Registry, 
and "W. R. Sheldon, Esqrs., Barristers-at-Law. Second Edition. 
By C. Fortescue Brickdale, Esq., Barrister-at-Law. Royal 8vo. 
1905. 11. 5*. 

" Not often is a statute so carefully edited."— The Times. 

" Contains not only lengthy and valuable notes and annotations on the Land 
Transfer Acts an d Rules, but also full and separate dissertations on the law 
procedure, and practice thereunder,"— Law Times. 

Jennings and Kindersley's Principles and Practice of Land 
Registration under the Land Transfer Acts, 1875 and! 897 j 
with the text of the Acts and the Rules and Fee Order of 1903. By 
A. R. G. Jennings, LL.B., and G. M. Kindkrsley, Esqrs., Bar- 
risters-at-Law, and of the Land Registry. Roy. 8vo. 1904. 12*. 6d. 
" The principles and practice of land registration are set forth in a clear and 
concise manner by the authors in their dissertations and notes." — Law Times. 

LANDLORD and TENANT.— Redman's Law of Landlord and 
Tenant. — Including the Practice of Ejectment. Fifth Edition. 
By Joseph H. Redman, Esq., Barrister-at-Law. 8vo. 1901. 1/. 5*. 
" We can confidently recommend the present edition." — Law Journal. 

Woodfall's Law of Landlord and Tenant.— With a full Collection 
of Precedents and Forms of Procedure ; containing also a collection of 
Leading Propositions. Seventeenth Edition. By J. M. Lelt, Esq., 
Barrister-at-Law. Roy. 8vo. 1902. 11. 18*. 

"Woodfall is really indispensable to the practising lawyer, of whatever 
degree he may "be.**— Law Journal. 

LANDS CLAUSES ACTS.— Jepson's Lands Clauses Acts; with 

Decisions, Forms, and Tables of Costs. Second Edition. By J. M. 

Lightwood, Esq., Barrister-at-Law. Demy8vo. 1900. 11. Is. 

" This work, in its new and practically re-written form, may be described as a 

handy and well-arranged treatise on the Lands Clauses Acts." — Solicitors* Journal. 

LAW JOURNAL REPORTS.— Edited by John Mews, Esq., Barrister- 
at-Law. Published monthly. Annual Subscription : — 
Reports and Public General Statutes Net, Zl. is. 

Reps. Stats. & Mews' Annual Digest (Issued Quarterly) Net, Zl. 10*. 
Thin paper Edition, forming one handy Vol. for the year Net, SI. is. 

Or, without the Statutes Net, Zl. 

The Law Journal weekly, 11. extra. 

+»* AU standard Law Works are kept in Stock, in law calf and other bindings. 
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LAW LIST.— Law List (The).— Comprising the Judges and Officers 
of the Courts of Justice, Counsel, Special Pleaders, Conveyancers, 
Solicitors, Proctors, Notaries, &c, in England and Wales; the 
Circuits, Judges, Treasurers, Registrars, and High Bailiffs of 
the County Courts; Metropolitan and Stipendiary Magistrates, 
Official Receivers under the Bankruptcy Act, Law and Public 
Officers in England, Colonial and Foreign Lawyers with their 
English Agents, Clerks of the Peace, Town Clerks, Coroners, Com- 
missioners for taking Oaths, Conveyancers Practising in England 
under Certificates obtained in Scotland, &c, &c. Compiled, so far 
as relates to Special Pleaders, Conveyancers, Solicitors, Proctors and 
Notaries, by H. F. Babtlstt, I.S.O., Controller of Stamps, and 
Registrar of Joint Stock Companies, and Published by the Authority 
of the Commissioners of Inland Revenue and of the Law Society. 
1905. Net, 10*. 6rf. 

LAW QUARTERLY REVIEW— Edited by Sir Fbbdebiok Pollock, 
Bart., D.C.L., LL.D. Vols. I. — XX. (with General Indices to 
Vols. I. to XX.) Royal 8vo. 1885-1904. Each, 12s. 

$jf~ Annual Subscription post free 12*. 6d., net. Single numbers, each 5*. 
" A little criticism, a few quotations, and a batch of anecdotes, 
afford a sauce that makes even a quarter's law reporting amusing 
reading." — Law Journal. 

" The greatest of legal quarterly reviews . . . the series of 
* Notes ' always so entertaining and illustrative, not merely of the 
learning of the accomplished jurist (the Editor) but of the grace 
of language with which sueh learning can be unfolded." — Law Jour. 

LAWYER'S ANNUAL LIBRARY— 

(1) The Annual Practice.— Snow, Bttboty, and Stbinqeb. 
h) The A. B. C. Guide to the Practice.— STBraasB. 

(3) The Annual Digest. — Mews. (Also Issued Quarterly.) 

(4) The Annual Statutes. — Lklt. 

(5) The Annual County Court Practice. — Smylt. 

(9* Annual Subscriptions, (a) For Complete Series, as above, delivered on 
the day of publication, net, 21. $s. (b) Nos. 1, 2, 3, and 4 only, net, 
11. 18*. (If A. B. C. Guide is not wanted 2s. 6d. may be deducted from 
subscription to series (a) or (b).) (c) Nos. 3, 4, and 5 only, net, \l. 15*. 
(Carriage extra, 2s.) 

Fuli prospectus forwarded on application. 

LAWYER'S COMPANION.— Vide "Diary." 

LAWYER'S OFFICE.— The Modern Lawyer's Office: being Sugges- 
tions for Improvements in the Organization of Law Offices and for the 
adoption of certain American Appliances and Business Methods. By 
A Solicitor of the Supreme Coubt. Royal 12mo. 1902. 6*. 

" We strongly recommend every solicitor who attaches importance to the 
organization of his office to make himself acquainted with the system explained 
so clearly in this little work." — Late Journal. 

LEADI NG CASES.— Ball's Leading Cases. Fide " Torts." 

Shirley's Selection of Leading Cases in the Common Law. With 

Notes. By W. S. Shtrley, Esq., Barrister-at-Law. Seventh Edition. 

By Richard Watson, Esq., Barrister-at-Law. Demy8vo. 1904.16*. 

" A sound knowledge of common law can be gleaned from Shirley/' — Law Notes. 

" The selection is very large, though all are distinctly ' Leading Cases/ and 

the notes are by no means the least meritorious part of the work."— Law Journal. 

Warburton's Selection of Leading Cases in the Criminal Law. 
With Notes. By Henry Waebubton, Esq., Barrister-at-Law. 
[Founded on "Shirley's Leading Gases."] Third Edition. Demy 
8vo. 1903. 12*. 6d. 

" The cases have been Well selected, and arranged, • . • We consider that 
it will amply repay the student or the practitioner to read both the cases and the 
notes."— Justice of (he Peace. 

LEGAL INTERPRETATION.— Beal's Cardinal Rules of Legal 

Interpretation.— Collected and Arranged by Edward Beal, Esq., 

Barrister-at-Law. Boyal 8vo. 1896. 12*. 6d. 

" Invaluable to the student. To those with a limited library, or a busy 

practice, it will be indispensable."— Justice of the Peace. 

*** All standard Law Work* are kept in Stock, in law calf *** °*A#r bindings. 
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LEGISLATIVE METHODS.- 1 1 bent's Legislative Methods and 
Forms. — By Sir Coubtbnay Ilbebt, K.C.S.I., CLE., Parliamentary 
Counsel to the Treasury. Demy 8vo. 1901. 16*. 

LEXICON.— FW* " Dictionary." 

LIBEL AND SLANDER.— (Defers on Libel and Slander.— A 
Digest of the Law of Libel and Slander : and of Actions on the 
Case for Words causing Damage, with the Evidence, Procedure, 
Practice, and Precedents of Pleadings, both in Civil and Criminal 
Cases. Fourth Edition. By W. Blues Odokbs, LL.D., one of His 
Majesty's Counsel, and J. Bromley Eaices, Esq., Barrister- at-Law. 
Royal 8vo. 1905. 11. 12*. 

" The best modern book on the law of libel."— Dafly Newt. 

" The most scientific of all oar law books In its new dress this volume 

is secure of an appreciative professional welcome." — Law Times. 

" The general opinion of the profession has always accorded a high place to 
Mr. Blake Odgers' learned work." — Law Journal. 

LICENSING.— Slocombe's Licensing Act, 1904, Simply Stated.— 
Second Edition. By Alfred J. Slocombe, County Borough Police 
Court, Huddersfield. Demy 8vo. 1905. Net, 2«. 

Talbot's Law and Practice of Licensing. — Being a Digest of the 
Law regulating the Sale by Retail of Intoxicating Liquor. With 
a full Appendix of Statutes, Rules and Forms. Second Edition. By 
Gboegb John Talbot, Esq., Barrister-at-Law. Royal 12mo. 
1905. 10*. 6d. 

" His method gives professional men a guide to the legislation afforded by 
no other book."— Lav Journal. 

LIGHT.— T%de "Easements." 

LIGHT RAILWAYS.— Vide" Tramways." 

LOCAL AND MUNICIPAL GOVERNMENT.— Bazalgette and 
Humphreys' Law relating to County Councils. — Third Edition. 
By Geobge Humphekts, Esq. Royal 8vo. 1889. 7s. 6d. 

Bazalgette and Humphreys' Law relating to Local and Muni- 
cipal Government. Comprising the Statutes relating to Public 
Health, Municipal Corporations, Highways, Burial, Gas and Water, 
Public Loans, Compulsory Taking of Lands, Tramways, Electric 
Lighting, &o. With Addenda. By C. Nobman Bazalgettb and 
G.HuMFHBETB,Esqrs.,Barristers-at-Law. Sup.royal8vo. 1888. 3Z.3*. 

Humphreys. — Vide " Parish Law." 

LONDON LOCAL GOVERNMENT. — Hunt's London Local 
Government. The Law relating to the London County Council, 
the Vestries and District Boards elected under the Metropolis 
Management Acts, and other Local Authorities. By John Hunt, 
Esq., .Barrister-at-Law. 2 vols. Royal 8vo. 1897. 3/. 3«. 

" This very comprehensive and well-arranged code of London Local Govern- 
ment will be invaluable to local authorities, the legal profession and others 
directly interested in the subject."— London. 

LUNACY. — Heywood and Massey's Lunacy Practice.-— By Abthub 
Hetwood and Arnold Mabsey, Esqrs., Solicitors. Second Edition. 
By the Authors, with the assistance of Chables Q-abnett, Esq., 
Barrister-at-Law. Demy 8vo. 1905. 9*. 

" A very useful little handbook, which contains a clear account of the practice 
in lunacy." — Law Journal. 

" An exceedingly useful handbook on lunacy practice." — Law Notee. 

"A clear and able handbook. ... A feature of the work are the precedents 
given, which have nearly all stood the test of actual practice."— Law Time*. 

MAGISTRATES' PRACTICE and MAGISTERIAL LAW.— Ft* 
" Justice of the Peace." 

MARINE INSURANCE.— Ft* " Insurance." 

MARITIME DECISIONS.— Douglas' Maritime Law Decisions.— 
Compiled by Kobt. B. Douglas. Demy 8vo. 1888. 7*. M. 

*«* All standard Law Work* are kept in Stock, in law calf and other bindings. 



SO STEVENS AND SONS, LIMITED, 

MARRIAGE.— Kelly's French Law of Marriage, Marriage Con- 
tracts, and Divorce, and the Conflict of Laws arising there- 
from. Second Edition. By Ouvhb E. Bodington, Esq., Barrister-at- 
Law, Licencie* en Droit de la Faculte* de Paris. Roy. 8vo. 1895. 1/. 1«. 

MARRIED WOMEN'S PROPERTY.— Lush's Married Women's 
Rights and Liabilities in relation to Contracts, Torts, and 
Trusts. By Montagus Ltjsh, Esq., Barrister-at-Law, Author of 
"The Law of Husband and Wife." Royal 12mo. 1887. 5*« 

MASTER AND SERVANT.— Macdonell's Law of Master and 
Servant. Second Edition. By Sir Johh Maodonell, LL.D., C.B., 
a Master of the Supreme Court, and Edwabd A. Mitchell Innes, 
Esq., Barrister-at-Law. (In preparation.) 

MEDICAL PARTNERSHIPS.-Barnard and Stocked Medical 
Partnerships, Transfers, and Assistantships.— By William 
Babvabd, Esq., Barrister-at-Law, and G. Bebtbam Stooxeb, Esq., 
Managing Director of the Scholastic, Clerical and Medical Associa- 
tion (Limited). Demy 8vo. 1896. 10*. 6d. 

MERCANTILE LAW.— Smith's Compendium of Mercantile Law. 
— Tenth Edition. By John Magdonell, Esq., C.B., a Master of 
the Supreme Court of Judicature, assisted by Geo. Humphreys, Esq., 
Barrister-at-Law. 2 vols. Royal 8vo, 1890. 21. 2s. 

" Of the greatest value to the mercantile lawyer." — Law Times. 

" One of the most scientific treatises extant on mercantile law." — Sol. Jl. 

Tudor's Selection of Leading Cases on Mercantile and Maritime 
Law. — With Notes. By O. D. Tudob, Esq., Barrister-at-Law. 
Third Edition. Royal 8vo. 1884. 21. 2s. 

MERCHANDISE MARKS ACT.— Payn's Merchandise Marks 
Act,1887.— ByH. Path, Barrister-at-Law. Royal 12mo. 1888. 3*.6rf. 
*' A safe guide to all who are interested in the Act."— Late Timet. 

METROPOLIS BUILDING ACTS.-Craies' London Building Act, 
1894; with Introduction, Notes, and Index, and a Table showing 
how the Former Enactments relating to Buildings have been dealt 
with. — By W.F.Cbaies, Esq., Barrister-at-Law. Royal 8 vo. 1894. 5s, 

M I N ES AN D M I N I NG.— Cockburn.— Txde " Coal." 

MORALS AND LEGISLATION.— Bentham's Introduction to the 
Principles of Morals and Legislation. — By Jebexy Bentham, 
M.A., Bencher of Lincoln's Inn. Crown 8vo. 1879. 6*. 6d. 

MORTGAGE. — Beddoes' Concise Treatise on the Law of Mort- 
gage. — ByW.F. Bbddoes, Esq., Barrister-at-Law. 8vo. 1893. 10*. 

** We commend the work as a reliable and useful little manual."— Lata 
Students' Journal. 

" We can cordially recommend this work to a practitioner who likes to have 
small compact books at hand on all subjects." — Law Notes 

Coote's Treatise on the Law of Mortgages.— By the late Richabd 
Holmes Coote, Esq., Barrister-at-Law. Seventh Edition. By 
Sydney Edwabd Williams, Esq., Barrister-at-Law, Author of 
"The Law relating to Legal Representatives," "The Law of 
Account," &c. 2 vols. Royal 8vo. 1904. SI. 3*. 

"The work is very complete, and as a standard book is one to which the 
lawyer may turn for almost any point he needs in connection with its subject." — 
Law Students' Journal. 

" Every conveyancer will feel happier from the possession of this fine work on 

that all-important branch of his work — the Law of Mortgages It is 

essentially a practitioner's book, and we pronounce it ' one of the best/ "—Law 
Notes. 

MOTOR CARS. — Bonner and Farrant's Law of Motor Cars, 

Hackney and other Carriages. — An Epitome of the Law, Statutes, 

and Regulations. Second Edition. By G. A. Bonneb and H. G. 

Fabbant, Esqrs., Barristers- at-Law. Demy8vo. 1904. 12*. 6^. 

" Carefully revised and brought up to fate."— Law Times, Jan. 21, 1905. 

%* All standard Law Works are kept in Stock, in law caff and other bindings. 
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NAVY. — Manual of Naval Law and Court Martial Procedure; 
in which is embodied Turing's Criminal Law of the Navv, together 
with the Naval Discipline Act and an Appendix of Practical 
Forms. — By J. E. R. Stephens, Esq., Barrister-at-Law, C. E. 
Gifford, Esq., C.B., Fleet Paymaster, Royal Navy, and F. 
Harrison Smith, Esq., Staff Paymaster, Royal Navy. Demy 8vo. 
1901. 15*. 

" Well written, excellently arranged, and fully comprehensive." —Law Journal. 

" Well np to date .... May be thoroughly relied upon."— Law Times, 

NEGLIGENCE.— Smith's Treatise on the Law of Negligence. 
Second Edition. By Horace Smith, Esq. 8vo. 1884. 12*. 6d. 
NISI PRIUS.— Roscoe's Digest of the Law of Evidence on the 
Trial of Actions at Nisi Prius.— Seventeenth Edition. By Maurice 
Powell, Esq., Barrister-at-Law. 2 vols. Demy 8vo. 1900. 21. 2s, 
'* Continues to be a vast and closely packed storehouse of information on 
practice at Nisi Prius." — Law Journal, 

" Almost invaluable to a Nisi Prius practitioner. . • . We have nothing 
but praise for the new edition." — Law Quarterly Review. 

NOTARY.— Brooke's Treatise on the Office and Practice of a 
Notary of England. — With a full collection of Precedents. Sixth 
Edition. By James Cranstoun, Esq., Barrister-at-Law. Demy8vo. 
1901. II. 5*. 

"The book is an eminently practical one, and contains a very complete 
collection of notarial precedents. The editor is to be congratulated upon the 
execution of a very thorough piece of work." — Law Journal. 

OATHS.— Stringer's Oaths and Affirmations in Great Britain and 
Ireland; being a Collection of Statutes, Cases, and Forms, with 
Notes and Practical Directions for the use of Commissioners for Oaths, 
and of all Courts of Civil Procedure and Offices attached thereto. By 
Francis A. Stringer, of the Central Office, Royal Courts of Justice, 
one of the Editors of the " Annual Practice." Second Edition. 
Crown 8vo. 1893. 4«. 

** Indispennahle to all commissioners." — Solicitor* 9 Journal. 

ORANGE RIVER.— The Statute Law of the Orange River Colony. 
—Translated. Royal 8vo. 1901. 21. 2s, 

OTTOMAN CIVIL LAW.— Grigs by's Medjelle, or Ottoman Civil 
Law. — Translated into English. By W. E. Griosby, LL.D., Esq., 
Barrister-at-Law. Demy 8vo. 1895. 1/. Is. 

PARISH LAW.— Humphreys' Parish Councils.— The Law relating 

to Parish Councils, being the Local Government Act, 1894 ; with 

an Appendix of Statutes, together with an Introduction, Notes, and 

a Copious Index. Second Edition. By George Humphreys, Esq., 

Bamster-at-Law. Royal 8vo. 1895. 10s. 

Steer's Parish Law. Being a Digest of the Law relating to the 

Civil and Ecclesiastical Government of Parishes and the Relief of the 

Poor. Sixth Edition. By W. H. Macnamara, Esq., Assistant 

Master of the Supreme Court, Registrar of the Court constituted 

under the Benefices Act, 1898. Demy 8vo. 1899. U 

" Of great service both to lawyers and to parochial officers." — Solicitors' Jour. 

" A most useful book of reference on all matters connected with the parish, 

both civil and ecclesiastical.' 1 — Law Journal. 

PARTNERSHIP.— Pollock's Digest of the Law of Partnership. 
Eighth Edition. With an Appendix of Forms. By Sir Frederick 
Pollock, Bart., Barrister-at-Law, Author of "Principles of Con- 
tract," " The Law of Torts," &o. Demy 8vo. 1905. 10f • 

" Of the execution of the work we can speak in terms of the highest praise. 
The language is simple, concise, and dear." — Low Magazine. 

" Praiseworthy in design, scholarly and complete in execution. 1 ' — Sat. Review. 

PATENTS. — Edmunds on Patents. — The Law and Practice of Letters 

Patent for Inventions. By Lewib Edmunds, Esq., K..C. SecondEdition. 

By T. M. Stevens, Esq., Barrister-at-Law. Boy. 8vo. 1897. 1/. 12*. 

" We have nothing but commendation for the book/'— Solicitors' Journal, 

" It would be difficult to make it more complete."— Law Times. 

Edmunds' Patents, Designs and Trade Marks Acts, 1883 to 

1888, Consolidated with an Index. Second Edition. By Lewis 

Edmunds, Esq., K.C., D.Sc, LL.B. Imp. 8vo. 1895. Net 2s, &*. 
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PAT E N TS— continued. 

Johnson's Patentees' Manual. — A Treatise on the Law and 
Practice of Patents for Inventions. Sixth Edition. By Jambs John- 
son, Esq., Barrister-at-Law ; and J. Hjenbt Johnson, Solicitor and 
Patent Agent. Demy8vo. 1890. 10«. 6rf. 

Johnson's Epitome of Patent Laws and Practice. Third Edition. 
Crown 8vo. 1900. Net, 2s. (yd. 

Morris's Patents Conveyancing. — Being a Collection of Precedents 
in Conveyancing in relation to Letters Patent for Inventions. 
With Dissertations and Copious Notes on the Law and Practice. By 
Kobebt Mobbis, Esq., Barrister-at-Law. Royal 8vo. 1887. 11. 5s. 

Thompson's Handbook of Patent Law of all Countries. — By 
Wk. P. Thompson. Thirteenth Edition. 12mo. 1905. Net, 2s. 6d. 

Thompson's Handbook of British Patent Law. Eleventh Edition. 
12mo. 1899. Net, 6d. 

PAWN BRO KING— Attenborough's Law of Pawnbroking, with 
the Pawnbrokers Act, 1872, and the Factors Act, 1889, and 
Notes thereon. By Chablbs L. Attenbobough, Esq., Barrister- 
at-Law. Post 8vo. 1897. Net, 3*. 

PLEADING— Bullen and Leake's Precedents of Pleadings, with 
Notes and Rules relating to Pleading. Fifth Edition. Revised and 
Adapted to the Present Practice in the Queen's Bench Division of. 
the High Court of Justice. By Thomas J. Bullen, Esq., Barrister- 
at-Law, Ctbil Dodd, Esq., K.C., and C. W. Cltjtobd, Esq., Bar- 
rister-at-Law. Demy8vo. 1897. 1/. 18*. 

" The standard work on modern pleading." — Law Journal. 

" A very large number of precedents are collected together, and the notes are 
full and clear."— Law Times. 

" The Editors have in every way preserved the high standard of the work, 
and brought it down to date effectively and conscientiously."— Law Magazine. 

Odgers' Principles of Procedure, Pleading and Practice in Civil 
Actions in the High Court of Justice.— Fifth Edition. By W. 
Blake Odoees, LL.D., K.C., Recorder of Plymouth, Author of " A 
Digest of the Law of libel and Slander." Demy 8vo. 1903. 12*. 6d. 

" The student or practitioner who desires instruction and practical guidance 
in our modern system of pleading cannot do better than possess trimaaif of 
Mr. Odgers' book.' — Law Journal. 

*• Includes a careful outline of the procedure in an ordinary action at law. 
This sketch will be of the utmost value to students, and ought to win the ap- 

Sroval also of examining bodies, as it is remarkably free from any adaptability to 
le purposes of the mere crammer."— Literature. 
"An invaluable book." — Law Notes. 
" Terse, clear and pointed." — Law Quarterly Review. 

POISONS.— Reports of Trials for Murder by Poisoning.— With 
Chemical Introductions and Notes. By G. Latham Browne, Esq., 
Barrister-at-Law, and C. G. Stewabt, Senior Assistant in tne Labo- 
ratory of St. Thomas's Hospital, &o. Demy 8vo. 1883. 12*. 6d. 
POLICI ES.— Farrer.— Vide " Vendors and Purchasers." 
POWERS.— Farwel I on Powers. — A Concise Treatise on Powers. 
Second Edition. By Geoeoe Fabwell, Esq., Q.C. (now a Justice 
of the High Court), assisted by W. B. Sheldon, Esq., Barrister- 
at-Law. Royal 8vo. 1893. 1/. 5s. 

PRINCIPAL AND AGENT.— Wright's Law of Principal and Agent. 
By E. Blackwood Weight, Esq., Barrister-at-Law. Second Edition. 
Demy8vo. 1901. 18*. 

"Clearly arranged and clearly written."— .Law Times. 

" May with confidence be recommended to all legal practitioners as an accu- 
rate and handy text book on the subjects comprised in it." — Solicitors* Journal. 

"An excellent book."— Law Quarterly Review. 

PRIVY COUNCIL LAW.— Wheeler's Privy Council Law: A Synop- 
sis of all the Appeals decided by the Judicial Committee (including 
Indian Appeals) from 1876 to 1891. Together with a precis of the 
Cases from the Supreme Court of Canada. By Geoeob Wheelkb, 
Esq., Barrister-at-Law, and of the Judicial Department of the Privy 
Council. Royal 8vo. 1893. II. lis. 6d. 
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PRIZE CASES.— Reports of Prize Cases determined in the 
High Court of Admiralty, before the Lords Commissioners 
of Appeals in Prize Causes, and before the Judicial Com- 
mittee of the Privy Council, from 1745 to 1859.— Edited by 
E. S. Roscoe, Esq., Barrister-at-Law and Admiralty Registrar. 
2 Vols. Royal 8yo. 1905. {Nearly ready.) Net, 21. 10s. 

PROBATE.— Nelson's Handbook on Probate Practice (Non-Con- 
tentious), (Ireland). — By Howabd A. Nelson, Esq., Barrister-at- 
Law. Demy 8vo. 1901. 12*. 6d. 

Powles and Oakley's Law and Practice relating to Probate and 
Administration. By L. D. Powlbs, Barrister-at-Law, and T. W. 
H. Oaklet, of the Probate Registry. (Being a Third Edition of 
" Browne on Probate.") Demy 8vo. 1892. 1/. 10«. 

PROPERTY.— &* also " Real Property." 
Raleigh's Outline of the Law of Property.— Demy 8vb. 1890. 7s.6d. 

Strahan's General View of the Law of Property.— Fourth Edition. 
By J. A. Stbahan, assisted by J. Sdtclaib Baxter, Esqrs., Barris- 
ters-at-Law. Demy 8to. 1905. 12*. 6d. 

" The student will not easily find a better general view of the law of property 
than that which is contained in this book." — Solicitors' Journal. 

" We know of no better book for the class-room.''— Law Times. 

PUBLIC MEETINGS.— Chambers' Handbook for Public Meet- 
ings. — Second Edition. By Geobob F. Chambebs, Esq., Barrister- 
at-Law. Demy 8vo. 1888. Net t 2s. 6<*. 

QUARTER SESSIONS.— Set also " Criminal Law." 
Pritchard's Quarter Sessions, — The Jurisdiction, Practice, and 
Procedure of tbe Quarter Sessions in Judicial Matters, Criminal, 
Civil, and Appellate. Second Edition. By Joseph B. Matthews 
and V. Gbahax Milwabd, Esqrs., Barristers-at-Law. Demy 8vo. 
1904. 1/. 11*. 6d. 

" A most useful and comprehensive guide to Quarter Sessions practice."— 
Law Journal. 

RAILWAY RATES.— Darlington's Railway Rates and the Carriage 
of Merchandise by Railway.— By H. B. Darlington, Esq., 
Barrister-at-Law. Demy 8vo. 1893. 1/. 5a. 

RAILWAYS.— Browne and Theobald's Law of Railway Com- 

Cies. — Being a Collection of the Acts and Orders relating to 
way Companies in Great Britain and Ireland, with Notes of all 
the Cases decided thereon. Third Edition. By J. H. Balfoub 
Bbownb, Esq., one of His Majesty's Counsel, and Fbanx Balfoub 
Bbownb, Esq., Barrister-at-Law. Royal 8vo. 1899. 21. 2s. 

" Contains in a Terr concise form the whole law of railways. "i-Tke Time*. 

" It is difficult to find in this -work any subject in connection with railways 
which is not dealt with.."— Law Times. 

" Practitioners who require a comprehensive treatise on railway law will find it 
indispensable." — Law Journal. 

Disney's Law of Carriage by Railway. — By Hexby TV*. Disnbt, 
Esq., Barrister-at-Law. Demy 8vo. 1905. (Nearly ready.) 

Powell's Relation of Property to Tube Railways. — ByMAraicB 
Powell, Esq., Barrister-at-Law. Demy 8vo. 1903. Netls.fM. 

RATES AND RATING.— Castle's Law and Practice of Rating— 
Fourth Edition. By Edwabd James Castle, Esq., one of His 
Majesty's Counsel, &o. Royal 8vo. 1903. 1/. bs. 

"A sure and safe guide." — Law Magasine. 

" A compendious treatise, which has earned the goodwill of the Profession on 
account of its conciseness, its lucidity, and its accuracy."— Law Times. 

Hamilton and Forbes 1 Digest of the Statutory Law relating to 
the Management and Hating of Collieries. — For the use of 
Colliery Owners, Viewers and Inspectors. By H. B. Hans 
Hamilton and Ubqtthabt A. Fobbes, Esqrs., Barristers-at-Law. 
Demy 8vo. 1902. • Net, Vs. 6d. 
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REAL PROPERTY.— Carson's Real Property Statutes, comprising, 
among others, the Statutes relating' to Prescription, Limitation of 
Actions, Married Women* s Property, Payment of Debts ont of Real 
Estate, Wills, Judgments, Conveyancing, Settled Land, Partition, 
Trustees. Being a Tenth Edition of Shelford's Real Property 
Statutes. By T. H. Cabson, Esq., K.C., and H. B. Bompab, Esq., 
Barrister-at-Law. Royal 8vo. 1902. 35#. 

M Absolutely indispensable to conveyancing and equity lawyers." 
** The labours of the editor and assistant-editor must nave been immense, and 
the congratulations of both branches of the profession on the production of such 
a useful work, so skilfully prepared, are earned by both editors and publishers."—* 
Law Notes. 

De Villier's History of the Legislation concerning Real and 
Personal Property in England during the Reign of Queen 
Victoria.— Crown 8vo. 1901. 3*. 6d. 

Digby's History of the Law of Real Property. Fifth Edition. 
Demy 8vo. 1897. 12*. M. 

Lightwood's Treatise on Possession of Land i with a chapter on 
the Real Property Limitation Acts, 1833 and 1874.— By John M. 
Liohtwood, Esq., Barrister-at-Law. Demy 8vo. 1894. 16*. 

Maclaurin's Nature and Evidence of Title to Realty. A His- 
torical Sketch. By Righabd C. Maglaubin, Esq., of Lincoln's Inn. 
Demy 8vo. 1901. 10*. 6rf. 

Shelford's Real Property Statutes.— Vide " Carson." 

Smith's Real and Personal Property. — A Compendium of the Law 
of Real and Personal Property, primarily connected with Con- 
veyancing. Designed as a Second Book for Students, and as a 
Digest of the most useful learning for Practitioners. Sixth Edition. 
By the Author and J. Tbubtbam, LL.M., Barrister-at-Law. 2 vols. 
Demy 8vo. 1884. 21. 2s. 

44 A book which he (the student) may read oyer sad oyer again with profit sad 

pleasure."— Law Times. 

" Will be found of very great service to the practitioner."— Senators' Journal, 
" A really useful and valuable work on our system of Conveyancing."— Low 

Students' Journal. 

Strahan.— Vide " Property." 
REGISTRATION.— Rogers.— T%d$ " Elections." 
Fox and Smith's Registration Cases. (1886—1895). Royal 8vo. 

Calf, net, 21. 10*. 
Smith's (C. Lacey) Registration Cases. Part I. (1896-96). 
Net, 6*. 6d. Part II. (1896), 5*. Part III. (1897), 4«. Part IV. 
(1898-9), 6*. Part V. (1899-1900), 4*. Part VI. (1900-1901), 4«. 6d. 
Part VII. (1902), 4*. Part VHI. (1903), 4«. 
REQUISITIONS ON TITLE.— Dickins.— Pfcfo "Conveyancing." 
REVERSIONS.— Farrer.— Vide " Vendors and Purchasers." 
RIVERS POLLUTION.— Haworth's Rivers Pollution.— The Statute 
Law relating to Rivers Pollution, containing the Rivers Pollution 
Prevention Acts, 1876 and 1893, together with the Special Acts in 
force in the West Riding of Yorkshire and the County of Lancaster. 
By Chables Joseph Hawobth, Solicitor, B.A. (Cantab.), LL.B. 
(London). Royal 12mo. 1897. 6*. 

ROMAN LAW.— Abdy and Walker's Institutes of Justinian, Trans- 
lated, with Notes, by J. T. Abdy, LL.D., and the late Bbyajt Waxkbb, 
M.A., LL.D. Crown 8vo. 1876. 16*. 

Abdy and Walker's Commentaries of Qaius and Rules of Ulpian. 
With a Translation and Notes, by J. T. Abdy, LL.D., late Regius 
Professor of Laws in the University of Cambridge, and the late 
Bbyajt Walkbb, M.A., LL.D. New Edition by Bbyajt Wauceb. 
Crown 8vo. 1886. 16*. 

Barham's Students' Text-Book of Roman Law. — By C. Nicolas 
Babham, Esq., Barrister-at-Law. Demy 12mo. 1903. Net, 2*. 6d. 
" This little "work, consisting of 119 pages, is a collection of notes, clearly and 
simply expressed, upon the principal topics of Roman Law as they are stated in 
the Institutes of Gains and Justinian. It is neatly arranged, and forma a 
complete outline.of the subject."— Law Notes. 
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ROMAN LAW— -continued. 
Goodwin's XI I. Tables. — By Fbedebzok Goodwin, LL.D. London. 
Royal 12mo. 1886. 3*. M. 

Greene's Outlines of Roman Law. — Consisting chiefly of an 
Analysis and Summary of the Institutes. For the use of Students. 
By T. Whitooicbb Gbeenk, Banister-at-Law. Fourth Edition. 
Foolscap 8yo. 1884. Is. 6d. 

Qrueber's Lex Aquilia. — The Roman Law of Damage to Property: 
being a Commentary on the Title of the Digest " Ad Legem Aqui- 
liam" (ix. 2). With an Introduction to the 'Study of the Corpus 
Juris Civilia. ByEswiNGBUBBBB,Dr. Jur.,M.A. 8vo. 1886. 10*. 6£ 

Holland's Institutes of Justinian. — Second Edition. Extra foap. 
8vo. 1881. 5*. 

Holland and Shad we IPs Select Titles from the Digest of Jus- 
tinian. — Demy 8vo. 1881. 14*. 

Holland's Qentilis Alberici, I.C.D., I.C.P.R., de Jure Belli 
Libri Tres.— Edidit T. E. Holland, LCD. Small 4to., half- 
moroooo. 1/. 1*. 

Monro's Digest of J ustinian. — Translated. By C. H. Monbo, M. A. 
Vol. I. Royal 8vo. 1904. Net, 12*. 

Monro's Digest IX. 2. Lex Aquilia. Translated, with Notes, by 
C. H. Monbo, M.A. Crown 8vo. 1898. 6s. 

Monro's Digest XIX. 2, Locati Gonducti. Translated, with Notes, 
by C. H. Monbo, M.A. Crown 8vo. 1891. 5*. 

Monro's Digest XLVII. 2, De Furtis. Translated, with Notes, by 
C. H. Monbo, M.A. Crown 8vo. 1893. 6s. 

Monro's Digest XLI. 1, De Adquirendo Rerum Dominio. Trans- 
lated, with Notes, by C. H. Monbo, M.A. Crown 8vo. 1900. 5*. 

Movie's Imperatoris lustiniani Institutionum Libri Quattuor. — 
Fourth Edition. Demy 8vo. 1903. 16*. 

Movie's Institutes of Justinian. Translated into English.— Third 
Edition. Demy8vo. 1896. 6*. 

Poste's Elements of Roman Law. — By Gains. With a Translation 
and Commentary. Fourth Edition. Demy 8vo. 1904. Net, 16*. 

Roby's Introduction to the Study of Justinian's Digest, con- 
taming an account of its composition and of the Jurists used or 
referred to therein. By H. J. Roby, M.A. Demy 8vo. 1886. 9*. 

Roby's Justinian's Digest. — Lib. VII., Tit. I. De Usufruotu, with 

a Legal and Philological Commentary. By H. J. Roby, M.A. 

Demy 8vo. 1884. 9*. 

Or the Two Parts complete in One Volume. Demy 8vo. 18*. 

Roby's Roman Private Law in the Times of Cicero and of the 
Antonines. — By H.J. Roby, M.A. 2vols. Demy8vo. 1902. Net>Z0s. 

Sohm's Institutes of Roman Law. — Second Edition. Demy 8vo. 
1901. 18*. 

Walker's Selected Titles from Justinian's Digest.— Annotated by 

the late Bbyan Waijekb, M.A., LL.D. 

Part I. Mandati vel Contra. Digest xvn. i. Crown 8vo. 1879. 6s. 

Part III. De Condictionibus. Digest xn. 1 and 4 — 7, and 

Digest xm. 1—3. Crown 8vo. 1881. 6*. 

Walker's Fragments of the Perpetual Edict of Salvius Julian us. 
Collected and annotated by Bbyan Walkeb, M.A., LL.D. Crown 
8vo. 1877. 6*. 

Whewell's Qrotius de Jure Belli et Pacis, with the Notes of Bar- 
beyrao and others ; accompanied by an abridged Translation of the 
Text, by W. Whbwbll, D.D. 3 vols. Demy 8vo. 1853. 12*. 
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RULING CASES. — Campbell's Ruling Cases.— Arranged, An- 
notated, and Edited by Robert Campbell, of Lincoln's Inn, Esq., 
Barrister- at-Law, Advocate of the Scotch Bar, assisted by other 
Members of the Bar. With American Notes by Ibtoto Browne, 
formerly Editor of the American Reports, and the Hon. Leonard A. 
Jones, A.B., LL.B. (Harv.). Royal 8vo. 1894-1902. HatfveUum, 
giU top. Complete in XXVI. Volumes. Price for the set, net t 25/. 

%• The Volumes sold separately, net, each 11. 5*. 



> I. — Abandonment— Action. 

II. —Action — Amendment 

III. — Anolent Light— Banker. 

IV.- Bankruptcy-Bill of Lading. 

V.— Bill of Sale— Conflict of Laws. 

VI.— Contract 
VII.— Conversion — Counsel. 
Ylll.-Crtminal Law-Deed. 

IX.— Defamation — Dramatlo and 
Musical Copyright 

X.— Easement— Estate. 

XI.— Estoppel — Exeoutlon. 
XII.— Executor— Indemnity. 
XIII.— Infant— Insurance. 



XIV.— Insurance— Interpretation. 

XV.— Judge— Landlord and Tenant 

XVI.— Laroeny— Mandate. 
XVII.— Manorial Right- Mistake. 
XYIII.— Mortgage— Hegilger\oe. 

XIX.— Negllgen.ee— Partnership. 

XX.— Patent. 

XXI.— Payment— Purchase for Value 

without Notice. 
XXII.— Quo Warranto— Rolease. 
XXIII.— Relief— See, 
XXIV.— Searoh Warrant— Telegraph. 

XXV.— Tenant-Wills. 
XXVI.— Table of Cases ; Index. 



THIS SERIES PRESENTS- 

The best English Decisions (in full), 

From the earlier Reports to the present time, 

Grouped under topics alphabetically arranged. 

TINDER EACH TOPIC IS QIVEN- 

A " Rule " of law deduced from the oases ; 
The early or " leading " case (in full) ; 
English notes abstracting collateral cases ; 
American notes. 

THE OBJECT OF THE SERIES IS- 

To state legal principles dearly, 

Through cases of accepted authority, 
With sufficient annotation 

To aid the application of these principles 
to any given state of facts. 

Extracts from Press Notices. 

" A Cyclopaedia of law .... most ably executed, learned, accurate, clear, 
concise ; but perhaps its chief merit is that it impresses on us what the practising 
English lawyer is too apt to forget- that English law really is a body of prin- 
ciples."— 7%e British Review. 

" One of • the most ambitious, and ought to be, when it is complete, one of (be 
most generally useful legal works which the present century has produced." — 
Literature. 

" A perfect storehouse of the principles established and illustrated by our 
case law and that of the United States."— Law Times, 

" The general scheme appears to be excellent, and its execution reflects the 
greatest credit on everybody concerned. It may, indeed, be said to constitute, 
for the present, the high-water mark of the science of book-making. 1 ' — Sat. Rev. 

" A work of unusual value and interest. . . . Each leading case or group 
of esses is preceded by a statement in bold type of the rule which they are quoted, 
as establishing. The work is happy in conception, and this firet volume shows 
that it will be adequately and successfully carried out." — Solicitors 1 Journal. 

"The English Buling Cases seem generally to have been well and carefully 
chosen, and a great amount of work has been expended. . . '. Great accuracy 
and care are shown in the preparation of the Notes." — Law Quarterly Review. 

" The Series has been maintained at a high level of excellence." — 

The Times. 
*s/>.AU standard Law Works are kept in Stock, in law calf and other binding*. 
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SALES.— Blackburn on Sales. A Treatise on the Effect of the Con- 
tract of Sale on the Legal Rights of Property and Possession in 
Goods, Wares, and Merchandise. By Lord Blagxbubn. 2nd Edit. 
By J. G. Graham, Esq., Barrister-at-Law. Royal 8vo. 1885. 1/. 1«. 

SALVAGE.— Kennedy's Treatise on the Law of Civil Salvage.— By 
William R. Kennedy, Esq., Q.C. (now a Justice of the High Court). 
Royal 8to. 1891. 12*. 

SHERIFF LAW.— Mather's Compendium of Sheriff and Execu- 
tion Law. Second Edition. By Philip E. Mathbb, Solicitor and 
Notary, formerly Under-Sheriff of Newcastle-on-Tyne. Royal 8vo. 
1903. U. 10s. 

" We think that this book will be of very great assistance to any persona who 
may fill the positions of high sheriff and under-sheriff from this time forth. The 
whole of the legal profession will derive great advantage from having this 
volume to consult."— Law Times. 

" The subject is one of great practical importance, and this edition will be 
most valuable in the office of sheriffs and solicitors." — Law Journal. 

SHIPPING.— Carver.— Txde "Carriers." 

Marsden's Digest of Cases relating to Shipping, Admiralty, 
and Insurance Law, down to the end of 1897. — By Reginald 
Or. Mabsden, Esq., Barrister- at-Law, Author of "The Law of 
Collisions at Sea." Royal 8vo. 1899. 11. 10*. 

Putting's Merchant Shipping Act, 1894. — With Introduction, 
Notes, and Index. By AlbxIndeb Pulling, Esq., Barrister-at- 
Law. Royal 8vo. 1894. Net, 6s. 

Putting's Shipping Code; being the Merchant Shipping Act, 1894 
(57 & 68 Vict. c. 60). With Introduction, Notes, Tables, Rules, 
Orders, Forms, and a Full Index. — By Albxandeb Fulling, Esq., 
Barrister-at-Law. Royal 8vo. 1894. Net, 7*. 6d. 

Temperley's Merchant Shipping Act, 1894 (57 & 58 Vict, 
c. 60). With an Introduction ; Notes, including all Cases decided 
under the former enactments consolidated in this Act ; a Comparative 
Table of Sections of the Former and Present Acts ; an Appendix of 
Rules, Regulations, Forms, etc., and a Copious Index. — By Robert 
Tempeblet, Esq., Barrister-at-Law. Royal 8vo. 1896. 11. 6s. 

" A fall, complete, and most satisfactory work."— Late Quarterly Review. 

"A monument of well-directed industry and knowledge directed to the 
elucidation of the most comprehensive and complicated Act.''— - Law Journal. 

SLANDER.— Odgers.— Fufr "Libel and Slander." 

SOLICITORS.— Cordery's Law relating to Solicitors of the 
Supreme Court of judicature. With an Appendix of Statutes 
and Rules, the Colonial Attornies Relief Acts, and Notes on Appoint- 
ments open to Solicitors, and the Right to Admission to the Colonies, 
to which is added an Appendix of Precedents. Third Edition. By 
A. Cobdbby, Esq., Barrister-at-Law. Demy 8vo. 1899. 1/. Is. 

" The leading authority on the lav relating to solicitors."— Law Journal. 

"A complete compendium of the law." — Law Times. 

** Thoroughly up to date in every respect." — Law Quarterly Review. 

SPECIFIC PERFORMANCE.— Fry's Treatise on the Specific 
Performance of Contracts. By the Right Hon. Sir EdwabdFby. 
Fourth Edition. By W. D. Rawlins, Esq., K.C. Royal 8vo. 
1903. ' 1/. 16«. 

" The leading- authority on its subject." — Law Journal. 

" We tbink we may say, as a result of our investigation of this edition, that 
no pains have bf en spared by Mr. Rawlins to incorporate all the new matter 
which has arisen during the ten years which have elapsed since the issue of the 
third edition, and that he has added it with accuracy and neatness."— Solicitor*' 
Journal. 

"Mr. Rawlins has acquitted himself of his responsible task with signal 
ability."— Law Times. 

\*.All standard Law Works are kept in Stock, in law ealf and other bindings* 
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STAM P LAWS.— High m ore's Stamp Laws.— Being the Stamp Acts 
of 1891 : with the Acts amending and extending the same, in- 
eluding the Finance Act, 1902, together with other Acts imposing 
or relating to Stamp Duties, and Notes of Decided Cases ; also an 
Introduction, and an Appendix containing Tables showing the com- 
parison with the antecedent Law. Second Edition. By Nathaniel 
Joseph Hiohxorb, Assistant-Solicitor of the Inland Revenue. Demy 
8vo. 1902. 10*. 6d. 

" The recognized work on the subject." — Lata Quarterly Review. 

"Mr. Hi'trbmore has incorporated in the new edition of this work the legislation 
of the last three years, so far as it affects the Stamp Laws, including the Finance 
Act, 1902. He has revised the text, added the new authorities, and increased the 
notes upon departmental practice, a subject which he is peculiarly qualified 
to discuss. This edition, like the former one, will be found of the greatest use by 
solicitors, officers of companies, and men of business." — Law Journal. 

"A very comprehensive volume, fulfilling every requirement. . . . The 
various notes to the sections of the several Acts incorporated in the volume are 
fully and accurately set out. the points of the decided cases dearly expressed, 
and the effect and object of the enactment indicated; and what must be of 
especial value to the practitioner, the practice at Somerset House with regard 
to all matters coming before that institution is stated." — Justice of the Peace. 

" Mr. Highmore's ( Stamp Laws ' leaves nothing undone." — The Civilian. 
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STATUTES, and vide " Acts of Parliament. 1 
Chitty's Statutes.— The Statutes of Practical Utility, from the 
earliest times to 1894, with Supplemental Volume to 1901 inclusive. 
Arranged in Alphabetical and Chronological Order; with Notes and 
Indexes. Fifth Edition. By J. M. Lbly, Esq., Barrister-at-Law. 
Koyal8vo. Complete with Index. In 14 Volume*. 1894-1902. 15/. 15*. 

sw The Supplementary Volume, 1895 to 1901. Consolidated 
with Index. By J. M. Lely, Esq. May be had separately. 

21. 2*. 
"To those who already possess 'Chitty's Statutes' this new volume is 
indispensable." — Law Notes. 

The Annual Supplements. Separately: — 1895,6*. 1896,10*. 
1897,5*. 1898, 7s. 6d. 1899, Is. 6d. 1900, It. 6rf. 1901, 7«.6rf. 
1902, Is. 6d. 1903, 7*. 6d. 1904, 7*. 6rf. 

"It is a book which no public library should be without." — 
Spectator. 

* ' A work of permanent value to the practising lawyer.'* — Solicitors' 
Journal. 

"The profession will feel grateful both to the editor and the 
publishers of a work which will be found of the highest value.'' — 
Law Journal. 

"A legal work of the very highest importance. . . . Few besides 
lawyers will, we suspect, realise the amount of work which such an 
undertaking involves to the editor, who appears to have spared no 
pains to give a clear, orderly, and methodical character to the com- 
pilation." — Daily News. 

" This collection has fulfilled a purpose of usefulness only to be 
understood by those who are acquainted with the amazing com- 
plexity of English statute law, with its bewildering incoherence 
and painful heterogeneity." — Pall Mall Gazette. 

" Indispensable in the library of every lawyer." — Saturday Review. 

" To all concerned with the laws of England, Chitty's Statutes of 
Practical Utility are of essential importance, whilst to the practising 
lawyer they are an absolute necessity." — law Times. 

"It is apparently the belief of some popular novelists that 
lawyers in their difficulties still uniformly consult daily Coke upon 
Littleton and Blackstone. Those who know better are aware that 
tbe lawyer's Bible is the * Statutes of Practical Utility '—that they 
are his working tools, even more than accredited text-books or 
' authorised reports.' More than one judge has been heard to say 
that with the ' Statutes of Practical Utility' at his elbow on the 

beech he was apprehensive of no difficulties which might arise." 

The Times. 

%* All standard Law Works are kept in Stock, in law ea^f and other bindings. 
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STATUTE LAW.— Wilberforce on Statute Law. The Principles 
which govern the Construction and Operation of Statutes. By £. 
Wilbbevobob, Esq., a Master of the Supreme Court. 1881. 18*. 

STOCK EXCHANGE.— Schwabe and Branson's Treatise on 
the Laws of the Stock Exchange. — By Walter S. Sohwabb 
and G-. A. H. Bbanson, Esqrs., Barristers-at-Law, Demy 8vo. 
1905. 12*. 6d. 

" The best guide we know to the nature of Stock Exchange transactions."— 
The Spectator. 

" That the treatise will be acceptable to lawyers and laymen alike we have no 
doubt. We have satisfied ourselves that the legal portion is a sound, and in all 
respects satisfactory, piece of work."— Law Journal. 

SUCCESSION.— Holdsworth and Vickers' Law of Succession, 
Testamentary and Intestate. Demy 8vo. 1899. 10«. 6tf. 

SUMMARY CONVICTIONS.— Paley's Law and Practice of Sum- 
mary Convictions under the Summary Jurisdiction Acts, 
1846—1899; including Proceedings Preliminary and Subse- 
quent to Convictions, and the Responsibility of Convicting 
Magistrates and their Officers, with the Summary Jurisdic- 
tion Rules, 1886, and Forms.— Eighth Edition. By W. H. 
Magxtaxabi., Esq., a Master of the Supreme Court, and Ralph 
Neville, Esq., Barrister- at-Law. Demy 8vo. 1904. 1/. St. 

TAXPAYERS' GUIDES.— r*fo"House," "Income," & "Land Tax." 

THEATRES AND MUSIC HALLS.— Geary's Law of Theatres 
and Music Halls, including Contracts and Precedents of 
Contracts. — By W. N. M. Gbaby, J.P. With Historical Introduc- 
tion. By James Williams, Esqrs., Barristers-at-Law. 8vo. 
1886. 6«. 

TITLE.— Jackson and Gosset. — Vide " Investigation of Title." 

TORTS. — Addison on Torts. — A Treatise on the Law of Torts; or 
Wrongs and their Remedies. Seventh Edition. By Hobaob 
Smith, Esq., Bencher of the Inner Temple, Metropolitan Magis- 
trate, and A. P. Pbbobval Keep, Esq., Barrister-at-Law. Royal 8vo. 
1893. 1/. 18*. 

44 As an exhaustive digest of all the oases which are likely to be cited in 
practice it stands without a rival." — Law Journal. 

" As now presented, this valuable treatise must prove highly acceptable to 
judges and the profession.*'— Iraw Times. 

" An indispensable addition to every lawyer's library."— Law Maaawtne. 

Bigelow's Law of Torts. — By Melville M. Biqblow, Ph.D. 
Harvard. Second Edition. Demy 8vo. 1903. 12*. 6d. 

Innes' Principles of the Law of Torts. — By L. 0. Brans, lately one 
of the Judges of the High Court, Madras, Author of " A Digest of 
the Law of Easements." Demy 8vo. 1891. 10*. 6d. 

Kenny's Selection of Cases Illustrative of the English Law of 
Torts. — By C. S. Kenny, LL.D., Barrister-at-Law. Demy 8vo. 
1904. Net, 12s. 6<*. 

Pollock's Law of Torts i a Treatise on the Principles of Obligations 
arising from Civil Wrongs in the Common Law. Seventh Edition. 
By Sir Fbedbbicx Pollock, Bart., Barrister-at-Law. Author of 
"Principles of Contract," " A Digest of the Law of Partnership," 
&o. Demy 8vo. 1904. 1/. 5*. 

" Concise, logically arranged, and accurate." — Law Timet. 
« Incomparably the best work that has been written on the subject."— 
Literature. 

" A book which is well worthy to stand beside the companion volume on 
'Contracts.' Unlike so many law-books, especially on this subject, it is no mere 
digest of cases, but bean the impress of the mind of the writer from beginning 
to end." — Law Journal. 

" The work is one ' professing to select rather than to collect authorities,' but 
the leading cases on each branch of the subject will be found ably dealt with. 
A work bearing Mr. Pollock's name requires no recommendation. If it did, we 
could heartily recommend this able, thoughtful, and valuable book .... as a 
very successful and instructive attempt to seek out and expound the principles 
of duty and liability underlying a Tbranch of the law in which the Scottish 
and *frigii«>» systems do not materially differ."— Journal of Jurisprudence. 

%* AU standard Law Works are kept in Stock, in law caff and other bindings. 
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TORTS— continued, 

Radcliffe and Miles' Cases Illustrating the Principles of the 
Law of Torts.— By Fbaxcis R. T. Radcliffe, Esq., K.C., and 
J.C.Mtle8, Esq., Barrister- at- Law. Demy8vo. 1904. Net, 12s. 6d. 

TRADE MARKS.— Sebastian on the Law of Trade Marks and 
their Registration, and matters connected therewith, including a 
chapter on Goodwill ; the Patents, Designs and Trade Marks Act*, 
1883-8, and the Trade Marks Rules and Instructions thereunder ; 
with Forms and Precedents ; the Merchandize Marks Acts, 1887-94, 
and other Statutory Enactments; the United States Statutes, 1870-82, 
and the Rules and Forms thereunder ; and the Treaty with the United 
States, 1877. By Lewib Boyd Skbabtiah, Esq., Barrister-at-Law. 
Fourth Edition. By the Author and Habbt Baibd Hmnmio, Esq., 
Barrister-at-Law. Royal 8vo. 1899. 1/. 10*. 

" Stands alone as an authority upon the law of trade-marks and their regis- 
tration."—- Law Journal. 

" It is rarely we come across a lawbook which embodies the result* of yean 
of careful investigation and practical experience in a branch of law, or that 
can be unhesitatingly appealed to as a standard authority. This is what can be 
said of Mr. Sebastian's book."— Solicitors' Journal. 

Sebastian's Digest of Cases of Trade Mark, Trade Name, 
Trade Secret, Goodwill, &c, decided in the Courts of the United 
Kingdom, India, the Colonies, and the United States of America. 
By Lewis Boyd Sebastiaw, Esq., Barrister-at-Law. 8yo. 1879. 1/. 1*. 

"Will be of very great value to all practitioners who have to advise on matters 
connected with trade marks." — Solicitors* Journal, 

TRADE UNIONS.— Assi rider's Legal Position of Trade Unions. 
By G. F. Assindeb, Esq., Barrister-at-Law. Demy 12mo. 1905. 

Net, 2s. 6d. 

Pennant's Trade Unions and the Law.— By D. F. Pennant, Esq., 
Barrister-at-Law. (In the press.) 

TRAMWAYS.— Robertson's Law of Tramways and Light Rail- 
ways in Great Britain (3rd Edition of Sutton's " Tramway Acts 
of the United Kingdom ' ') : comprising the Statutes relating to Tram- 
ways and Light Railways in England and Scotland, with full 
Notes ; the Tramways and Light Railways Rules ; the Regulations, 
By-Laws and Memoranda issued by the Board of Trade; the 
Standing Orders of Parliament ; the General Orders under the 
Private Legislation Procedure (Scotland) Act, 1899; and Disser- 
tations on Locus Standi and Bating. By Geobgb S. Robebtson, 
M.A., Esq., Barrister-at-Law. Royal 8vo. 1903. 1/. 6*. 

"A very complete work. . . . The main Acts are annotated with care, and, 
so far as we can judge, with accuracy. . . . The book is well indexed."—- 
Solicitors* Journal. 

TRANSVAAL.— The Statute Law of the Transvaal. Translated. 
Royal 8vo. 1901. 21. 2*. 

Transvaal Proclamations, 1900—1902. Revised. 1904. 8vo. 25*. 

TRUSTS AND TRUSTEES.— Ellis' Trustee Acts, including a 
■ Guide for Trustees to Investments. By Abthttb Leb Ellis, Esq., 
Barrister-at-Law. Sixth Edition. By L. W. Byene, Esq., Barrister- 
at-Law. Roy. 12mo. 1903. 6*. 

Godefroi's Law Relating to Trusts and Trustees.— Second Edit. 
By Hbnbt Godbfboi, of Lincoln's Inn, Esq., Barrister-at-Law. 
Royal 8vo. 1891. U. 12*. 

" The second edition of this work is a model of what a legal text-book ovght 
to be. It is clear in style and clear in arrangement, and we can have little doubt 
that it will soon take the foremost place among text-books dealing with trusts." 
— Law Times, 

. %* A 11 standard Law Works are kept in Stock, in law calf and other bindings. 
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VENDORS AND PURCHASERS. — Dart's Vendors and Pur- 
chasers. — A Treatise on the Law and Practice relating to Vendors 
and Purchasers of Heal Estate. By the late i. Henry Dabt, Esq. 
Seventh Edition. By Benjamin L. Chebby, one of the Editors of 
" Prideaux's Precedents in Convey ancing," Gr. E. Tybbell, Abthub 
Dickson and Isaac TWatmhall, assisted by L. H. Elphinstone, Esqrs., 
Barristers-at-Law. 2 vols. Royal 8vo. 1905. 3/. 15*. 

" To the young and to the staid practitioner having any pretensions to con- 
veyancing work, we unhesitatingly say, Procure a copy at once."— -Law Students 1 
Journal, April, 1905. 

"There are traces throughout the book of an unstinted expenditure of skill 
and labour in the preparation of this edition which will maintain the position of 
the hook as the foremost authority on an extensive subject of paramount 
importance to lawyers whose business is concerned with the sale and transfer of 
property." — Law Quarterly Review, April, 1906. 

Farrer's Precedents of Conditions of Sale of Real Estate, Re- 
versions) Policies, &c; with exhaustive Footnotes, Introductory 
Chapters, and Appendices. — By Frederick Edwabd Fabbbb, Esq., 
Barrister-at-Law. Royal 8vo. 1902. 16*. 

" Mr. Fairer has written a rare thing— a new book which will be of real value 
in a conveyancer's library. . . . We venture to predict that this book will be 
popular." — Law Journal. 

" The notes are essentially practical and are evidently largely derived from 
experience, and the forms are adapted to recent decisions."— Law Times, 

Turner's Duties of Solicitor to Client as to Sales, Purchases, and 
Mortgages of Land. — Second Edition. By W. L. Haoon, Esq., 
Barrister-at-Law. Demy 8vo. 1893. 10*. <&• 

Webster's Law Relatingto Particulars and Conditions of Sale 
on a Sale of Land.— -With Appendix of Forms. Second Edition. 
ByW.F. Wbbstkb, Esq., Barrister-at-Law. Roy. 8vo. 1896. U.5s. 

Webster's Conditions of Sale under the Land Transfer Acts. 
Being a Supplement to above. Royal 8vo. 1899. Net, 2s, 

WAR, DECLARATION OF.— Owen's Declaration of War.— A 
Survey of the Position of Belligerents and Neutrals, with relative 
considerations of Shipping and Marine Insurance during War. By 
Douglas Owen, Esq., Barrister-at-Law. Demy 8vo. 1889. 11 It. 

Owen's Maritime Warfare and Merchant Shipping.— A Summary 
of the Bights of Capture at Sea. By Douglas Owen, Esq., Bar- 
rister-at-Law. Demy 8vo. 1898. Net, 2*. 

WATER.— Bartley's Metropolis Water Act, 1902.— By Douglas C. 
Baetley, Esq., Barrister-at-Law, Author of "Adulteration of Food." 
Royal 12mo. 1903. 6a. 

Wl LLS.— Theobald's Concise Treatise on the Law of Wills. — 
Sixth Edition. By H. S. Theobald, Esq., one of His Majesty's 
Counsel. Royal 8vo. 1905. II. 1 5*. 

" Throughout the book we find paragraphs rewritten and alterations and 
corrections made, and we congratulate the author on the present as the best and 
most trustworthy issue of his work which has yet appeared."— Solicitors 9 Journal, 
June 8, 1906. 

" Comprehensive though easy to use, and we advise all conveyancers to get a 
copy of it without loss of ume.—Law Journal. 

" Of great ability and value. It bean on every page traces of care and sound 
judgment." — Solicitors' Journal. 

Weaver's Precedents of Wills. — A Collection of Concise Precedents 
of Wills, with Introduction and Notes. Second Edition. By 
Chaelbs Weaves, B.A., Solicitor. Demy 8vo. 1904. 5s. 

" The notes, like the forms, are clear and, so far as we have tested them, accu- 
rate, and the book oannot fail to be of service to the young practitioner."— 
Law Times. 

WINDING UP.— Palmer's.— Vide "Company Law." 

WORKMEN'S COMPENSATION.— Vide "Employers' Liability." 

Robertson and Q I egg's Digest of Cases under the Workmen's 
Compensation Acts. Royal 8vo. 1902. Net,\0s. 

WRONGS.— Addison, Ball, Bigelow, Pollock.— Pwk "Torts." 
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B urge's Colonial Law: Commentaries on Colonial and Foreign 
Law generally and in their Conflict with each other and with 
the Law of England. — Anew Edition. By A. Wood Renton, Esq., 
Puisne Judge, Mauritius, and G. G. Phlllimobb, Esq., Barrister - 
at- Law. (In preparation.) 

Cohen's London Building Act.— By Aeaktb Cohen, Esq., Barrister- 
at-Law. (In the press.) 

Deans' Students 1 Legal History.— Seoond Edition. By R. Stoeet 
Deans, Esq., Barrister-at-Law. (In preparation.) 

Dicey's Digest of the Law of England with reference to the 
Conflict of Laws.— Seoond Edition. By A. V. Dicey, Esq., K.C., 
B.G.L. (In preparation.) 

Digest of Cases, Overruled, Approved, or otherwise specially 
considered in the English Courts.— With extracts from the 
Judgments. By W. A. G. Woods and J. Ritchie, Esqrs., Barristers- 
at-Law. (In the press.) 

Disney's Law of Carriage by Railway. — By Hen^y William Disney, 
Esq., Barrister-at-Law. (Nearly ready.) 

English Reports.— A complete Re-issue of all the Decisions prior to 1866 

in about 150 Volumes. Fourth Series. Bolls Court. 

(Now publishing.) 
%* Full prospectus on application. 

Macdonell's Law of Master and Servant. — Seoond Edition. By Sir 
John Macdonell, LL.D., C.B., a Master of the Supreme Court, and 
Edwabd A. Mitchell Innes, Esq., Barrister- at-Law. (In preparation.) 

Pennant's Trade Unions and the Law.— By D. F. Pennant, Esq., 
Barrister-at-Law. (In the press.) 

Reports of Prize Cases determined in the High Court of Admiralty, 
before the Lords.Commissioners of Appeals in Prize Causes, 
and before the Judicial Committee of the Privy Council, from 
1745 to 1859.— Edited by E. S. Robcoe, Esq., Barrister-at-Law 
and Admiralty Registrar. (Nearly ready.) 

Smith's Compendium of Mercantile Law.— Eleventh Edition. By 
Edwabd Loins de Hart and Ralph Tt.tff Sdxey, Esqrs., Barristers- 
at-Law. 2 vols. Royal 8vo. (In the press.) 

Wills' Theory and Practice of the Law of Evidence.— Second 
Edition. By Wit. Wills, Esq. , Barrister-at-Law^ (In preparation.) 
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A, B, C (The) Guide to the Practice of the Supreme 

Court, 1905. - By FRANCIS A. STRINGER, of the Central Office of the Supreme 
Court. Royal VImo. Price, net, 5s. cloth. * 

Annual Practice (The), 1905. — Edited by Thomas Snow, 

Barrister- st-Law; CHARLES BURNET,* a Master of the Supreme Court; and 
F. A. STRINGER, of the Central Office. Two VoU. Svo. Price, net, 25*. cloth. 
*»* A Thin Paper Edition in One Vol. may be had, price, net, 25*. 

Annual County Courts Practice (The)/ 1905. — By His 



Honour JUDGE ^MYLY, K.C., and W. J. BROOKS, barrister- at- Law. 
Vols. Demy Svo. Price 26*. cloth. 

%* A Thin Paper Edition in One Vol. may be had, price 25*. 
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Annual Digest (The), 1904. — By John Mews, B^rrister- 

at-Law. Royal Svo. Price 15*. cloth. 

Annual Statutes (The), 1904. — By J. M. Lely, Barrister- 

at-Law. Royal Svo. Price 7*. Qd. cloth. 

Palmer's Company Precedents. — For use in relation to 

Companies subject to the Companies Acts. 

PART I.: GENERAL FORMS. Eighth Edition. By F. B. PALMER, Barrister-at-Law, 

assisted by the Hon. C. MACNAGHTEN, K.C., and FfcANK EVANS, Barrister- at - 
Law. Royal Svo. 1902. Price 36*. cloth. 

PlET II. : Wiypiyg-TTP TORMB AKD PRACTICE. Ninth Edition. By F. B. PALMER, 
assisted by FRANK EVANS, Barristers -at- Law. Royal Svo. 1904. Price 32*. cloth. 

PAKP III.: DEBENTURES AOT) DEBEinTJRE STOCK. Ninth Edition. By P. B. 
PALMER, Baxrister-at-Law. Royal Svo. 1903. Price 25*. cloth. 

Warburton's Selection of Leading Cases in the Criminal 

Law.— With Notes. Third Edition. By HENRY WARBTJRTON, Barrjrtei>at- 
Law. (Founded on "Shirley's Leading Cases.") Demy Svo. 1903. Price 12*. 6d. cloth. 

Shirley's Selection of Leading Cases in the Common 

Law.— With Notes. Seventh Edition. By RICHARD WATSON, Barrister-at-Law. 
Demy Svo. 1904. Price 16*. cloth. 

Pollock's Law of Torts : a Treatise on the Principles of 

Obligations arising from Civil Wrongs in the Common Law. Seventh Edition. By 
Sir FREDERICK POLLOCK, Bart., Barrister-at-Law, Author, of "Principles of 
Contract," "A Digest of the Law of Partnership," &c. Demy Svo. 1904. Price 25*. cl. 

Pollock's Expansion of the Common Law. — By Sir 

FREDERICK POLLOCK, Bart., Barrister-at-Law. Demy Svo. 1904. ^ Price 6*. cl. 

The Pocket Law Lexicon. — Explaining Technical Worfts, 

Phrases and Maxims of the Engl sh, Scotch and Roman Law. Fourth Edition. By 
JOSEPH E. MORRIS, Barrister-at-Law. Fcap. Svo. 1905. Price 6*. 6d. cloth. 

Smith's Manual of Common Law. — For Practitioners and 

Students. Comprising the Fundamental Principles, with useful Practical Rules and 
Decisions. Twelfth Edition. By C. SPURLING, Barrister-at-Law. Demy Svo. 
1905. Price lbs. cloth. 

Strahan's General View of the Law of Property. — Fourth 

Edition. By J. A. STRAHAN, assisted by J. SINCLAIR BAXTER, Barristers-at- 
Law. Demy Svo. 1905. Price 12*. Qd. cloth. 

Weaver's Precedents of Wills. — A Collection of Concise 

Precedents of Wills, with Introduction and Notes. Second Edition. By CHARXjES 
WEAVER, B.A., Solicitor. Demy Svo. 1904. Price 5s. cloth. 

Hamilton's Concise Treatise on the Law of Covenants. — 

Second Edition. By G. BALDWIN HAMILTON, Barrister-at-Law. Demy Svo. 
1904. Price 10*. 6d. cloth. 
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STANFORD UNIVERSITY LAW LIBRARY 

®t ■ ™ 

^* STEVENS AND CTAPSFFdS iY LANE, LONDON. 
' A dlgatt of the law of pvtowr " 



THE HHUJlH PORTS 



3 6105 044 193 337 ALL 



Complete RE-ISSUE of ALL THE DECISIONS 
prior to 1866 in about ISO volumes* 

FT^HE objects of this great scheme of complete re-issue of all the 
-*- English Reports up to the commencement of the Law Eeports 
in 1866 are now well known ; the House of Lords Series in 
11 Volumes, the Privy Council Series in 9 Volumes, and the Chancery" 
Series in 27 Volumes, are now ready, and the Bolls Court Series is in 
course of publication. 

The Cases are noted with references to later decisions in which 

a particular case may have been overruled, or distinguished, and 

a reference to the titles of the digests in which similar cases will 

be found. - ,, .. - ... 

Consultative Committee: 

The Bight Hon. The Earl of Halsbuhy, Lord Chancellor; 

The Bight Hon. Lord Alvebstoke, G-. C.M.G-., Lord Chief Justioeof England ; 

The Bight Hon. Sib Eichard Henn Collins, Master of the Bolls ; 

Sir B. B. Finlay, K.C., M.P., Attorney-General. 



NOW ISSUED. 

HOUSE OF LORDS (1694 to 1866), complete in 
11 vols, royal 8vo. Price net, half bound, £22. 

PRIVY COUNCIL (including Indian Appeals) (1809 to 
1872;, complete in 9 vols. Price net, half bound, 

£13 : 10s. 
CHANCERY (including Collateral Reports) (1557 to 
1866), complete in 27 vols. Price net, half bound, 

£40 : 10s. 

|)9» NOW PUBLISHING. 

ROLLS COURT (1829 to 1866), complete in about 
7 vols. Price per volume net, half bound, 30s. 

The Volumes are not sold separately. 




Full particulars sent on application to 

Stevens & Sons, Ld., 119 & 120, Chancery Lane, London. 
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